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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A [CAA) NO.19 OF 2022
In the matter of the Companies Act, 2013

AND
In the matter of Scheme of Arrangement of Jay

Chemical Industries Prvate Limited (formerly Jay
Chemical Industries Limited)
AND
Jay Infa Trade Private Limited
AND
Jaykon Industries Private Limited
AND
In the matter of Sections 230 read with Section 232 and
other applicable provisions of the Companies Act, 2013
Jay Chemical Industries Private Limited
{formerly Jay Chemical Industries Limited)
{CIN U24119GJ2000PTC0376383)
. A company incorporated under the provisions of
Companies Act, 1956 and heving its registered office
At Jay House, Nr. Saffron Building, Panchvati,
Ellisbridee, Ahmedabad - 380006 _
in the state of Gujarat........ eeeeeeenin, Applicant Transferee/ Demerged Company

- NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF JAY
CHEMICAL INDUSTRIES PRIVATE LIMITED {FORMERLY JAY CHEMICAL
INDUSTRIES LIMITED}, THE APPLICANT TRANSFEREE/ DEMERGED
COMPANY

To,
The Unsecured Creditors of Jay Chemical Industries Private Limited
(formerly Jay Chemical Industries Limited) (the Applicant Transferee/

Demerged Company’)

It is hereby informed that by an Order dated 21¢ June,2022 the Ahmedabad
Bench of the National Company Law Tribunal has directed that a Meeting of
the Unsecured Creditors of the Applicant Transferee/ Demerged Company be




without moedification(s), the arrangement embodied in the Scheme -of
Arrangement for the Amalgamation of Jay Infa Traﬂe Private Limited mto Jay
Chemical Industries Private Idrn_ited (Formerly known as J Eﬁ,r Chemical Industries
Limited), and Demerger of the Construction Chemical Division fﬁ Jay Chernical
Industries Private Limited (Formerly known as Jay Chemical Industries Limited) into
Jaykon Industries Private Limited respectively. .
In pursuance of the said Order and as directed therein NOTICE is hereby given
that a Mceﬁng of Unsecured Creditors of the Applicant Transferee/ Demerged
Company will be held on Saturday, the 30t JuJ}T,IQOQQ at 3.30 p.m. at Jay House,
Nr. Saffron Building, Panchvati, Ellisbridge, Ahmedabad - 380006 in the state of
(rujarat, at which time and place creditors are requested to attend.

The following Resolubon shall be considered and put to vote at the said meetinig;
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the
Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other applicable provisions of the Companies
Act, 2013 and the clanses of the Memarandum and Articles of Association of Jay
Chemical Industries Private Limited (formerly Jay Chemical Industries Limited)
(*the Applicant Transferes/ Demerged Company”) and subject to the approval of
the Hon'ble National Company Law Tribunal, Ahmedabad Bench (*NCLT"} and
further snbject to the cansents, approvals and perimissions being obtained from
appropriate authorities to the extent applicable or necessary, approval of the
Unsecured Credjtoré be and is hereby accorded to the Scheme of Arrangement
{(“Scheme”) betweén Jay Chemical Industries Private Limited [Formerly known as
Jay Chemical Industries Limited) {(*JCIPL” or “Transferee Company”/“Demerged
Company”], Jay Infa Trade Private Limited ("JITPL” or “Transferor Company”) and
Jaykon Industries Private Limited (*JIPL” and/or “Resulting Company®] and other
matters consequenbal or otherwise integrally connected therewith, the copy
whereof placed before this Meeting and duly inifaled by the Chairman of the
Mecting for the purpose of identificabon;”

“RESOLVED FURTHER THAT the Board of Directors of the Applicant Transferse/
Demerpged Company be and is hereby anthorized (with the power to delegate any or-
all the powers conferred by this resolntion to any Ditector, KMP or any committee
af the Board) to do all such acts, deeds, matters and things, a= may be considered

desirable, appropriate or necessary to give effect to this Resolution and effectvely

E[Pag.e



Implement the arrangements embodied in the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by the NCLT and/or any other autharityfies) while
sanctioning the Scheme or by any authority{ies) under law, or as may be required
_ for the purpose of resolving any doubts or difficulties that may arise in giving effect
to the Scheme, as they may deem fit and proper.”

Persons entitled to attend and vote at the meeting, may vote in person or by proxy,
provided that all proxies in the prescribed form, duly signed or autherized by the
said person, are deposited at the Registered Office of the Applicant Transferee/
Demerged Company at Jay House, Nr. Saffron Building, Panchyati, Ellisbridge,
Ahmedabad - 380006 in the state of Gujarat not later than 48 hours before the time
[ixed for the aloresaid Meeting. The form of proxy can be obtained free of charge from
the Registered Office of the Applicant Transaferee/Demerged Company. The Applicant
Transferee/Demerged Company has provided the [acility of ballot/polling paper at
the venue of the Meeting.
Copy of the Scheme, the Statement under Section 230(3) read with Section 102 of
the Companies Act, 2013, and Rule 6 of the | Companies (Compromises,
Artangements and Amalgamations) Rules, 2016 along with other annexures, as
mentioned in the Index, are annexed to this Notice. Copy of the Scheme and the
Statement under Section 230(3) can also be obtained free of charge from the
Registered Office of the Applicant Transferee/Demerped Company ar at the office of
its Adwvocates, Thakkar and Pahwa, 71, New York Tower — A, 7t {loor, Opp.
Muktidham Derasar, Thaltej Char Rasta, Ahmedabad - 380054.
NCLT has appointed (i) Mr. Trupal J Patel, Chartered Accountant and failing him (i)
Mr. Sanjay Shah, Chartered Accountant to be the Chairman of the said meetings
including for any adjourmment or adjournments thereof. '
The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent
approval of NCLT.
Dated this 27® June, 2022

Sd/-
Mr. Trupal J Patel
Chairman appeinted for the Meeting
Place: Ahmedabad

Registered Office: _
Jay House, Nr. Salfron Building, Panchvati, Ellisbridge, Ahmedabad — 380006 in the
state of Gujarat
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Hotes:

1) Only unsecured creditors of the Applicant Transferee/Demerged Company may
attend (either in person or by proxy or by authorised representative) at the
Meeting. The authorised representative of a body corporate which is an unsecured
creditor of the Applicant Transferee/Demerged Company may attend the Meesting
with appropriate authorization letter of the Eoard of Directors or other governing
body of the body corporate authorizing such representative together with
specimen signature of their representative(s), to attend and vote at the Meeting is
deposited at the Repistered Oilice of the Applicant Transferee/Demerged
Company not later than 48 hours before the scheduled time of the
commencement of the Meeting of the unsecured creditors of the Applicant
Transaferee/Demerpged Company.

2} An unsecured creditor entitled to attend and vote at the Meeting is entitled to
appoint a proxy to attend and vote instead of himself and such proxy need not be
an unsecured creditor of the Applicant Transferee/ Demerged Company. The
Form of Proxy duly completed should, bowever, be deposited at the Registered
Office of the Applicant Transferee/Demerged Company not later than 48 hours
hefore the scheduled time of the commeucement of the Meeting of the unsecured
creditors of the Applicant Transferee { Demerged Company.

3) All alterations made in the Form of the Proxy should be initialed.

4] The quorum of the Mesting of the unsecured creditors of the Applicant
Transferee/Demerged Company shall be as per the order of the Tribunal and
Section 103 of the Act present in person or by authorized representative or by

PTOXY.

5] Ms. Hetanshi Shah, Practcing Company Secretary, shall act as the Scrutiniser
for the said Meeting.

6} The Scrutinizer will subimt her report to the Chairman of the Meeting after
scrutinizing the voting made by unsecured creditors through ballot or polling
paper. The scrutinizer's decision on the validity of the vote shall be [mal, The
results, together with the scrutinizer's Report, will be displayed af the registered
office of the Applicant Transferee/ Demerged Company and on the website of
the Applicant Transferee/Demerged Company i.¢. www jaychemical com after the
same is filed with the Hou'ble Tribunal.

7) Relevant documents referred to in the Notice and the Explanatory Statement are
opent for inspecton by the unsecured creditors at the Registered Office of the
Applicant Transferee/Demerged Company on, all working days, except Saturdays,
Sundays and public holidays, between 11,00 a.m. and 1.00 p.m. upto the date of
the Meeting and at the Meeting during the meeting hours.

8) The Map of the Venue for the meeting is attached at the end.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A {CAA) NO.19 OF 2022

Iin the matter of the Companies Act, 2013

AND
In the matter of Scheme of Arrangement of Jay

Chemical Industries Private Limited (formerly Jay
Chemical Industries Limited)
AND
Jay Infa Trade Private Limited
AND
Jaykon Industries Private Limited
' AND
Inn the matter of Sections 230 read with Section 232
and other applicable provisions of the Companies
Act, 2013

Jay Chemical Industries Private Limited

(formerly Jay Chemical Industries Limited)

(CIN U241 19GJ2000PTCOA7ER3)

A company incorporated under the provisions cf

Companies Act, 19536 and having its registered office

At Jay House, Nr. Saflron Building, Panchvati,

Eilisbridge, Ahmedabad - 380006

in the state of Gujarat......................Applicant Transferee/ Demerged

Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232{1) AND (2)
AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016

1. Pursuant to the Order dated 215t June, 2022, passed by the Hon'ble
National Company Law Tribunal, Bench at Ahmedabad in CA {CAA) NO.
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2.

19 of 2022 a meeting of the unsecured creditors of Jay Chemical Industries
Private Limited (formerly Jay Chemical Industries Limited) (hereinafter

- referred to as “JCIPL” or *Applicant Transferee/ Demerged Company”) is

being convened on Saturday, the 30T July, 2022 at 3.30 p.m. atJay
House, Nr. Salfron Building, Panchvati, Ellisbridge, Ahmedabad - 380006,
in the State of Gujarat, for the purpose of considering, and if thought fit,
approving, with or without modifications, the proposed Scheme of
Arrangement for the Amalgamation of Jay Infa Trade Private Limited into
Jay Chemical Industries Private Limited, and Demerger of the Construction
Chemical Division of Jay Chemical Industries Private Limited intn Jaykon
Industries Private Limited respectively and other matters consequential or
cotherwise integrally connected therewith under Section 230 read with
Section 232 and other applicable provisions of the Companies Act, 2013.
A copy of the Scheme, which has been approved by the Board of Directors
of the Applicant Transferee/ Demerged Company at their meeting held on
4t February, 2022, is enclosed as Annexure 1. ' '
The quorum for the said meeting shall be as per the order of the Tribunal
and Section 103 of the Act present in person or by authorized
representative or by proxy, Further in terms of the said Order, NCLT has
appointed (i} Mr. Mr. Trupal J Patel, Chartered Accountant, and failing
hum (i) Mr, Sanjay Shah, Chartered Accountant fo be the Chairman of the
said meetings including for any adjournment or adjournments thereof.
This statement is being furnished as required under Sections 230(3),
232(1) and (2] and 102 of the Companies Act, 2013 read with Rule 6 of
the Companies [Compmmises, Arrangements and Amalgamations) Rules,
2016,
In accordance with the provisions of Sections 230 - 232 of the Act, the
Scheme shall be acted upon only if a majority in number representing

 three fourths in value of the unsecured creditors of the Applicant

Transferee/ Demerged Company voting in person or by proxy approve the
Scherme.

Particulars of the Applicant Transferee/ Demerged Company

5.

Jay Chemical Industries Private Limited (Formerly known as Jay Chemical
Industries Limited), was originally incorporated as a public limited
company under the Companies Act, 1956 on 3 1% March, 2000 in the naime
and style of Jay Chemical Industries Limited’ in the state. of Gujarat.
Subsequently, it became a private company eflfective from 17.09.2020. The
Corporate Identification Number (“CIN"} is U241 19GJ2000PTC0O37683 and
Permanent Account Number (*PAN") is AAACJITG28J.

The Registered Oflice of the Transferee/ Demerged Company is situated at
Jay House, Nr. Saffron Building, Panchvati, Ellisbridge, Ahmedabad —
380006 in the state of Gujarat.

7. The share capital of JCIPL as on 315t March, 2021 is as follows:
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Particulars Amount (Rs)
Authorised Capital
600,00,000 Equity Shares of Rs.10 each £0,00,00,000

TOTAL 64,00,00,000
Issued, Subscribed and Paid up Capital
5,73,35,960 Equity Shares of Rs.10 each fully 57,33,59,600

paid up
TOTAL 57,33,59,600

There is no change in the Capital structure of the JCIPL after 314 March,
2021 to till date of this notice,

8. The main objects of the Transferee/ Demerged Company as fully set out in
the Memorandum of Association are as under:

1. To carry on the business of manufacture, sell, export, import, otherwise,
deal in all types of chemicals, compounds and intermediates.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN
OBJECTS:

5. To amalgamate, enter into any partnership, or intoc any arrangement for
sharing profits, union of interest, cooperation, joint venture or
~ reciprocal concession, or for limiting competition, with any person or
company carrying on or engaged in or about to carry on or engage in
any business or transaction which the company is authorized fo carry
on or engage in or which can be carried on in conjuncton therewith or
to acquire business of the Company or connected therewith or which
may seem to the company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly to enhance
the value of or render more profitable any of the Company’s property
and to give or accept by way of consideration for any of the acts, or
things aforesaid or property acquired, any shares, debentures,
debenture stock, or securities, that may be agreed upon and to and
hold and retain or sell, mortgage, and deal with any shares, debentures,
debenture - stock or securities so received.

9. The brief description of the activities carried out b],r the Transferee/
Demerged Company is as follows:
Carrying out business of manufacture, sell, export, unpor"t, deal in all
types of chemicals, compounds and intermediates.

Particulars of the Transferor Company




10. Jay Infa Trade Private Limited, (hereinafter referred to as “JITPL” or
“Transferor Company”] is a private limited company incorperated under
the Companies Act, 1956 on 20-08-1990 in the state of Gujarat. The
Corporate Identification Number (“CIN") is U51909GJ1990PTC014227
and Permanent Account Number (“PAN") is AAACJ3IB00C.

11.The Registered Office of JITPL is situated at Jay House, Nr. Saflron
Building, Panchvati, Ellisbridge, Ahmedabad, Gujarat, India - 380006 in

the State of Gujarat.

- 12.The authorised, issued, subscribed and paid-up share capital of JITPL on.

3letMarch, 2021 is as under: -

Share Capital Amount
{In Rs.}

Authorised Share Capital .

1,00,000 Equity Shares of Rs. 10 each 10,00,000

TOTAL 10,00,000

Issued, subscribed and paid-up Share Capital

64,520 Equity shares of Rs. 10 each, fully 6,45,200

paid up
TOTAL 6,45,200

There is no change in the Capital structure of the JITPL after 315t March, 2021

to till dafe of this notice.

13. The main objects of JITPL are as under:
A) MAIN OBJECTS

1. To Carry on the business as an holding and investment company and
to purchase or otherwise, underwrite, invest in, acquire, hold trade or
deal in immovable and movable properties of all kinds in any part of the
country and in particular lands, buildings hereditaments, objects of art
and decoration, jems, jewellery, precious stones, and motals, mortgages
charges annuities, shares, stocks, debentures, debenture stocks,
bonds, obligations, securities, concessions, options, product policies,
book debts, and claims and any interest in immovable and movable
property and any claims against such property or against any person,
or company and to vary all or any of the aforesaid investments,




B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
MAIN OBJECTS:
4. To amalgamate with or enter into partnership or any joint purse or
profit sharing arrangement with or co-operate with or subsidise or
assist in any way any company, firm or person.

14. NATURE OF BUSINESS CARRIED ON BY JITPL
The brief description of the activities carried out by the Resulting
Company is as follows: :
Spinning, weaving and nishing of textiles

Particulars of the Resulting Company .

15. (iii) Jaykon Industries Private Limited, (hereinafter referred to as “JIPL” or
“Resulting Company”) is a private limited company incorporated under the
Companies Act, 2013 on 24-05-2017, in the state of Gujarat. The
Corporate Identification Number (“CIN") is U24304GJ2017PTC097514 and
Permanent Account Number ("PANT) is AADC]9870H.

16. The Repistered Office of JIPL is situated at Jay House, Nr. Salfron -
Building, Panchvati, Ellisbridge, Ahmedabad, Gujarat, India - 380006 in
the State of Gujarat.

17. The authorised, issued, subscribed and paid-up share capital of JIPL
on 31*t March, 2021 1s as under: -

Share Capital Amuunt.
' ' {In Rs.)

Authorised Share Capital

10,000 Equity Shares of Rs. 10 each 1,00,000
TOTAL : 1,00,000
Issued, subscribed and paid-up Share Capital

10,000 Equity shares of Rs. 10 each, fully 1,00,000

paid up | '
TOTAL 1,00,000

There is no change in the Capital structure of the JIPL after 31t March, 2021
to till date of this notice,




18. The main objects of JIPL are as under:
A) MAIN OBJECTS
1.To carry on in India or elsewhere the business to manufacture,

produce, trade, deal, treat, process, design, develop, build, convert,
cure, crush, distribute, display, exchange, barter, explore, extract,
excavate, linish, formulate, grind, handle, fabricate, import, export,
purchase, sell, job work, mix, modify, market, operate, prepare, and
to act as brokers, agents, stockiest, consignors, franchises,
collaborators distributors, suppliers, promoters, concessionaries,
consultants, C & F Agent, wholesaler, retailers, and sales organizers,
of all shapes, sizes, varieties, specifications, descriptions,
applications, and trade all kinds of chemicals, chemicals compounds
(organic and inorganic), in all forms, chemical products of any nature
and kind whatsoever, all by products, joint preducts, construction
chemicals ranging from water proofing chemicals, grouts, plasticizer,
tile adhesives, joint [llers, epoxy bonding — agents, white putty water
resistant, white cement, all kinds of construction chemicals, allied
products, other construction related products, and heavy chemicals,
acid alkalines, petro chemicals, chemical compounds and chemicals
of all kinds(solid, liquid and gasecus] , tannin extracts, essences,
solvents, dye stuff, intermediates, textile auxiliaries, cellophanes,
colour dyes, paints,varnishes, vat and other organic dyestufr,
chemical auxiliaries, disinfectants, .insecticides, fungicides,
deodrants, bio chemicals used in construction activities and other
preparation and articles.

B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
- MAIN OBJECTS:

7.

To acquire or amalgamate, abscrb, or merge with any other

company or companies or to form, promote subsidiaries having object

al

together or in part similar to those of this company.

19. NATURE OF BUSINESS CARRIED ON BY JIFPL

The

brief description of the activities carried out by the Resulting

Company is as follows:

Rationa

Manufacture of Constructon Chemical

le and Objectives for the Scheme

20. The rationale for the proposed Scheme is as under:

(i)

The present arrangement would result in the following benelits for
the abovementioned companies:

Elimination of cross holdings and intercompany transactions to
simplify the shareholding and reduce administrative costs.

i
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» Reduction of overhead and other expenses, consolidation of
business under one roof and facilitate administrative convenience
on account of reduction in number of entities and reduced
compliance thereef.

» Greater efficiencies in operations with optimum utilization of
resources, increased cost saving and expected tfo flow from focused
operational  efforts, raticnalization, standardization and
simplification of business process and optimum utilization of
Tesolrces.

{iil The Scheme is in the best interests of the shareholders, employees
and the creditors of all the Companies;

(iiij The Scheme does not have any adverse effect on either the
shareholders, the employees or the creditors of any of the
companies. The Boards of Directors of the companies believe that
the Scheme would ensure benelit to all the stakeholders and will
enhance the value for all shareholders / promoters.

Corporate Approvals

21. (i) The Scheme along with the Valuation Report dated January 10, 2022
1ssued by CA Gaurav Parmar, Registered Valuer as per Companies Act,
2013 and Partner of Manubhai & Shah LLP, Chartered Accountants
was placed before the Board of Directors of the Applicant Transferee/
Demerged Company, at its meeting held on February 4, 2022, Based on
the aloresaid, the Board of Directors of the Applicant Transferee/
Demerged Company approved the Scheme.

(iii The proposed Scheme was placed before the Board of Directors of the
Transferor Company and Resulting Company af its meeting held on
February 3, 2022 and February 4, 2022 respectively. Considering the
above referred Valuation Report, the Board of Directors of the
Transferor Company and Resulting Company also approved the
Scheme. The Valuation Report and the Board Resolutions are also
open for inspection. -

Salient extracts of the Scheme
22 Salient features of the Scheme are extracted below:

“Definitions:

"Appointed Date” means close of business hours of 1st April, 2021 or such other
date as may be approved by the Tribunal and agreed to by the Board of the

g
Parties;

“Demerged Undertaking and/or Construction Chemical Undertaking” means



the undertaking with all business units, assets, properies, and liabilities of
whatsoever nature and kind, and wherever situated, of the Demerged Company,
in relation to and peraining to the Construction Chemical Undertaking to be
transferred to the Resulting Company and shall include without limitation:
(a} all assets and liabilties of the Demerged Company perfaining to the
Construction Chemical Underlaking;
(b) without prejudice to the generality of the provisions of {a) & (b) above, the
Demerged Undertaking shall include;

{i) all properties end assets of the Demerged Company, including
all movable or immovakle, investments, freehold, leasehold or
licensed, tenancy rights, hire purchase and lease arrangements,
real or personal, corporeal or incorporeal or otherwise, present,
future, contingent, tangible or intangible, security deposits, -
capital work in progress, easmentary rights, rights of way
associated with developing such infrastructure and every
associated right, plant and machinery, capital work in progress,

~furniture, fixtures, office equipment, appliances, accessories,
vehicles, all stocks, sundry debtors, deposits, provisions,
advances, recoverable, receivables, title, interest, cash and
bank balances, bills of exchange, covenants, all earnest monies,
. or other entittements, funds, powers, authorities, licences,
regisirations, quotas, alloiments, consents, privileges, liberties,
advantages, all the rights, title, interests, goodwill, benefits, fiscal
incentives, entittement and advantages, contingent rights or
benefits belonging to or in the ownership, power, possession or
the control of or vested in or granted in favor of or held for the
benefit of or enjoyed by the Demerged Company with respect to
the Construclion Chemical Undertaking;

{iiy all contracts, agreements, schemes, arrangements and any .
other instruments for the purpose of carrying on the business of
the Construction Chemical Undertaking:

(iif) all tax credits, refunds, reimbursements, claims, concessions,
exemptions, bepefits under Tax Laws including sales tax
deferrals and minimum afternate tax paid under section 115JB
of the Income Tax Act, advance faxes, tax deducted at source,

- right to carry forward and sef-off accumulated losses and
unabsorbed depreciation, if any, deferred tax assets, minimum
alternate tax credit, goods and service tax credit, deductions and
berefits under the Income Tax Act with respect fo the
Construclion Chemical Underaking; and

{iv)all debis, borrowings and liabilities, whether present, future or
contingent whether secured or unsecured, or deferred tax
liabilities, of the Construction Chemical Undertaking including
but not limited to all other debts, duties, obligations and liabilities
pertaining fo the Construction Chemical Underaking.

(c} all Permits, licenses, approvals, registrations, quotas, incentives, powers,
authorities, allotments, consents, rights, benefits, advantages, municipal
permissions, trademarks, designs, copyrights, patents and other intellectual




property rights of the Demerged Company pertaining to the Construction
Chemical Undertaking, whether registered or unregistered and powers of
every ‘kind, nafure and description whafsoever, whether from the
government bodies or otherwise, pertaining to or relating to the Construction
Chemical Undertaking,

(d) entire experience, credentials, past record and market share of the
Demerged Company perlaining to the Construction Chemical Undertaking,

(e} all books, records, files, papers, engineering and process information,
computer programs, soflware licenses (whether proprietary or otherwise),
drawings, manuels, data, catalogues, quotations, sales and advertising
materials, lists of present and former customers and suppliers, customer
credit information, customer pricing information, end other records wheiher
in physical or electronic form in conneclion with or relating to the
Construction Chemical Undertaking; end '

(i all employeesiworkers of the Demerged Company engaged in the
Construction Chemical Undertaking;

(g) Any question that may arise as to whether a specific asset (langible or
intangible) or liability or employee pertains or does not pertain to the
Demerged Undertaking shall be decided mutually by the Boards of the
Demerged Company and the Resulting Company.

"Effective Date” means the last of the dates on which all conditions, matters and
filings referred to in Clause 35 hereof have been fulfilled or waived and necessary
orders, approvals and consents referred to therein have been obtained.
References in this Scheme fo the date of "coming into effect of this Scheme’
or ‘effectiveness of this Scheme” or "upon the Scheme becoming effective”
shall mean the Effective Date; '

“rribunal” means the Ahmedabad Bench of the National Company Law Tribunal.

“Record Dale 1” means such date to be fixed by the Board of Directors of JITPL
in consultation with JCIPL for the purpose of determining the members of JITPL
to whom shares of JCIPL will be allotied pursuant to this Scheme in terms of
Clause 10 of this Scheme;

“Record Date 2” means such date to be fixed by Lhe Board of Direclors of JIPL
in consultation with JCIPL for the purpose of determining the members of JCIPL
to whom shares of JIPL will be allotted pursuant {o this Scheme in terms of
Clause 23 of this Scheme;

“Remaining Business” means the Demerged Company's Remaining Business;

"Scheme” or "this Scheme" means this composite scheme of arrangement as




modified from time to time;

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE

COM

4

PANY AND OTHER RELATED MATTERS

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND

ENTIRE BUSINESS OF THE TRANSFEROR COMPANY.

4.1

42

4.2.

422

4.2.3

With effect from the Appointed Dats, and subject to the provisions of this Scheme
and pursuant fo Section 232 of the Act, the Transferor Company shall stand
amalgamated with the Transfaree Company as a going concern and all assets,
liabilities, contracts, arrangements, amployees, permits, licences, records,
approvals, etc. of the Transferor Company shall, without any further act,
instrument or deed, stand transferred to and vestad in or be deemed to have
been transferred to and vested in the Transferee Company, so as to become as

and from the Appointed Date, the assets, liabilities, contracts, arrangements,

employees, permits, licences, records, approvals, etc. of the Transferee
Company by virtue of, and in the manner provided in this Scheme.

Without prejudice to the generality of the above and to the extent applicable,
unless otherwise stated herein, with eflect from the Appointed Date:

1 with respect to the assets of the Transferor Company that are movable in nature
or are otherwise capable of being transferred by manual delivery or by paying
over or endorsement and/ or delivary, the same may be so-fransferred by the
Transferar Company by operation of law without any further act or exacution of
an instrument with the intent of vesting such assats with the Transferee Company
as on the Appointed Date;

Subject fo Clausa 4.2.3 below, with respect to the assets of the Transferor
Company, other than those referred to in Clausa 4.2.1 above, including all
nghts, title and interests in the agreements {including agreements for lease or
license of the properties), investment in shares of anybody corporate, fixed
deposits, mutual funds, bonds and any other securities, sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, cash and bank balances, earnast moneys and deposits,
if any, with Government, semi-Government, local and other authorities and
bodies, customers and other persons, whethar or not the same is held in the
name of the Transferor Company, shall, without any further act, instrument or
deed, be transferred to and vested in and/ or be deemed to be transferred to
and vested in the Transferee Company, with effect from the Appointed Date by
operation of law ‘as transmission, as the case may be, in favour of Transforee
Company. With regard to the licenses of the properties, the Transferee
Company will enter into novafion agreements, if it is so required:;

Without prejudice to the aforesaid, all the immovable property (including but not
limited to the lend, buildings, offices, factories, sites, tenancy rights related
thereto, and other immovable properly, including accretions and
appurtenances), whether or not included in the books of the Transferor
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Company, whether freehold or leasehold (including but not limited to any other
document of title, rights, interest and easements in relation thereto, and any
shares in cooperafive housing societies associated with such immoveable
property) shall stand transferred to and he vested in the Transferee Company ,
as successor to the Transferor Company, without any act or deed to be done
or executed by the Transferor Company, as the case may be and/ or the
Transferee Company,

all debts, liabilities, duties and obligations (debentures, commetcial paper,
bonds, notes or other debt securities, loan from companies) of the Transferor
Company shall, without any further act, instrument or deed be transferred fo,
and vested in, andf or deemed to have been transferred to, and vested in, the
Transferee Company, so as to become on and from the Appointed Date, the
debts, liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Company, and it shall
naot be necessary to obtain the consent of any Person who is a party to contracl
or arrangement by virtue of which such liabilities have arisen in order to give
effect to the provigions of this Clause 4,

all the brands and trademarks {(including logo and right to use the trademarks)
of the Transferor Company including registered and unregistered trademarks
along with all rights of commercial nature including attached goodwill, title,
interest, labels and brend registrations, copyrights trademarks and all such
other industrial and intellectual properly righls of whatsoever nature shall be
transferred to the Transferee Company. The Transferee Company shall take
such actions as may he necessary end permissible to get the same transferred
and/ or registered in the name of the Transferee Company;

the vesting of the entire undertaking of the Transferor Company, as aforesaid,
shall be subject to the Encumbrances, if any, over or in respect of any of the
assets ar any part thereof, provided however that such Encumbrances shall be
confined only to the relevant assels of Transferor Company or part thereof on
or over which they are subsisting on and no such Encumbrances shall extend
over or apply to any other esset(s) of Transferee Company. Any reference in
any security documents or errangements (to which Transferor Company is a
parly) related to any assets of Transferor Company shall be so construed to the
end and intent that such security shall not extend, nar be deemed to extend, to
any of the other asset(s) of Transferee Company. Similarly, Transferee
Company shall not be required to create any edditional security over assets
vested under this Scheme for any loans, debentures, deposits or ather financiel
assistance elready availed off to be availed of by it, and the Encumbrances in
respect of such indebtedness of Transferee Company shall not extend or be
deemed to extend or epply to the assets so vested;

on and from the Effective Date and till such time that the name of the bank

accounts of the Transferor Company has been replaced with that of the

Transferee Company, the Transferee Company shall be entitled to maintam and
operate the bank accounts of the Transferor Company in the name of the

. Transferor Company and for such time es may be determined to be necessary
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4.3

9.2

9.3

by the Transferee Company. All cheques and ofher negotiable instruments,
payment orders received or presented for encashment which are in the name
of the Transferor Company after the Effective Date shall be accepted by the
bankers of the Transferor Company and credited to the account of the
Transferee Company, if presented by the Transferee Company; and

without prejudice to the foregoing provisions of Clause 4, the Transferor
Company and/ or the Transferee Company shall be entitled to apply to the
Appropriate Authorities as are necessary under any law for such consents,
approvals and sanctions which the Transferee Company may require and
execute any and all instruments or documents and do all the acts and deeds as
may be required, including filing of necessary particulars and/ or modification(s)
of charge, with the concerned RoC or filing of necessary applications, nofices,
intimations or letfers with any authority or Person, to give effect to the above
provisions.

This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2{1B} and other relevant provisions
of the Income-tax Act, 1961. If any terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the said section and other
related provisions at a later date including resulting from a retrospective
amendment of law or for any other reason whatsoever, till the time the Scheme
becomes effective, the provisions of the said section and other related
provisions of the Income-tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(1B) and
other relevant provisions of the Income-tax Act, 1961.

TAXES! DUTIES / CESS ETC.

The unutilized credifs relafing to excise duties, sales tax, service tax, VAT, GST
or any other Taxes by whatever name called as applicable which remain
unutilised in the electronic ledger of the Transferor Company shall be
transterred to and vest in the Transferee Company. Thereafter the unutilized
credit so specified shall be credited to the electronic credit ledger of the
Transferee Company and the input and capital goods shali be duly adjusted by
the Transferee Company in its books of account.

Taxes of whatsoever nature including advance tax, self-assessment tax,
regular assessment taxes, tax deducled at source, dividend distribution tax,
minimum alternative tax, wealth tax, if any, paid by the Transferor Company
shall be treated as paid by the Transferee Company and it shall be entitied to
claim the credit, refund, adjustment for the same as may be applicable
notwithstanding that challans or records may be in the name of Transferor
Company. Minimum Alternate Tax credit available to the Transferor Company
under the Income-tax Act, 1961, if any, shall vest in and be available ta the
Transferee Company.

Upon scheme becoming effective, the Transferor Company (if required) and the
Transferee. Company are expressly permitfed to revise their financial
statements and its income tax returns along with prescribed forms, filings and
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0.4

8.5

9.6

10.

annexures under the Income-tax Act, 1961 and other statutory returns,
including but not limited to tax deducted / collected at source refurns, service
tax retums, excise tax returns, sales tax f VAT / GST retfurns, as may be
applicable. The Transferee Company has expressly reserved the right fo make
such pravision in its returns and to claim refunds, advance tax credits, credit of
tax under Section 115JB of the Income-tax Act, 1961 read with section 115JAA
of the Income Tax Act, 1961, i.e. credit of minimum alternate tax, credit of
dividend distribution tax, credit of tax deducted at source, credit of foreign taxes
paidfwithheld, etc. if any, as may be required for the purposes offconsequent to
implementation of this Scheme, even if the prescribed time limits for filing or
revising such returns have lapsed without incurring eny liability on account of
interest, penalty or any other sum. All compliances done by Transferor
Company will be considered as compliances by Transferee Company.

It is hereby clarified that in case of any refunds, benefits, incentives, grants,
subsidies, ete, under [ncome-tax Act, 1961, service tax laws, excise duty laws,
central sales tax, applicable state value added tax laws, GST laws, any
incentive scheme or policies or any other applicable laws/ regulations dealing
with taxes/ dutiesf levies due to Transferor Company shall stand vested o the
Transferee Compeny upon this Scheme becoming effective.

All tax assessment proceedings/ appeals of whatsoever nature by or against
the Transferor Company pending endfor arising shall be continued andfor
enforced until the EFective Date by the Transferor Company. In the event of the
Transferor Company failing to continue or enforce any proceeding/appeal, the
same may be continued or enforced by the Transferee Company, at the cost of
the Transferee Company. As and from the Effective Date, the tax proceedings
shell be continued and enforced by or against the Transferee Company in the
same manner and to the same axtent as would or might have been continued
and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abale or be discontinued nor
be in any way prejudicially affected by reason of the amalgamation of the
Transferor Company with the Transferee Company or anything contained in the
Scheme.

CONSIDERATION

101 Upon coming into effect of the Scheme, and in consideration for the
transfer and vesting of the business of Transferor Company with
Transferee Company, Transferee Company shall, without any application
or deed, issue and allot fully paid up shares to the members of Transferor
Company whose names appear in the register of members of Transferor
Company as on the Record Date 1, or fo such of their respective heirs,
executors, administrators or other legal representatives or other
successors in title as may be recognized by the Board of Directors of
Transferor Company, in the following ratio:




"35{thirly five) equily shares of JCIPL of Rs. 10/~ each fully paid up for every 2
{ two) eqwty shares of JITPL of Rs. 10/~ each fully paid up.”

10.2 JCIPL shares issued, pursuant to Clause 10.1 above, shall ke issued
and allotted in a demat form fo the equity shareholders of the Transferor
Company, in the manner as stipulated in Clause 10.1 above and shall be
credited to depository account of the members of the Transferor Company.

10.3 ‘Inter-company sharehold]ngs., if any, as on the Appointed Date, amongst
the Transferor Company and Transferee Company shall stand cancelied
pursuant to this scheme.

10.4  Upon the Scheme becoming effective, the issued, subscribed and paid
up share capital of JCIPL shall be automatically cancelled and reduced by
Rs. 19,80,000 being the face value of 1,98,000 equity shares held by JITPL
in JCIPL, in terms of seclion 86 of the Act. Further, upon the Scheme
becoming effective, equity shares held by JCIPL in JITPL representing
issued, subscribed and paid up share capital of JITPL shall stand cancelled
and exlinguished by Rs.3,20,000 being the face value of 32,000 equity
shares held by JCIPL in JITPL .

10.5 The above cancellation of inter-company shareholdings shall result in
reduction of capital under section 86 of the Act. However, since the
aforesaid reduction is consequential and is proposed as an integral part of
the Scheme, the Transferee Company shall not be required fo undertake
separate procedure under section 66 of the Act. Further, as the eforesaid
reduction does not result in either diminution of liability in respect of unpaid
share capitel or payment to any shareholder of any paid up share capital,
the provisions of section 66 of the Act shall not be applicable. The order of
the NCLT sanctioning the scheme shall be deemed to be the Order under
section 66 of the Act for the purpose of confirming reduction. Further, the
Transferee Company shall not be reguired to add “and reduced” es a sufﬂx
to its name consequent upon such reduction.

10.6 In case any member's shereholding in Transferor Company is such that
on the basis of the aforesaid exchange ratio of shares, the member is
entitled to a fraction of new equity share which exceeds one-half share,
such member shall, in lieu of such fraction, be entitled to receive allotment
of one New Equity Share of Transferee Company. On the other hand, if the
shareholding of any member in Transferor Company is such that on the
basis of the aforesaid exchenge ratio of shares, the member is entitled to
a fraction of New Equity Share which is less than or equal to one-half share,
then such fraction shall be ignored and such member shall not be entitled
to receive any New Equity Share of Trensferee Company in lisu of such
fraction.

10.7 Transferee Company shall take necessary steps to increase or alter, if
necessary, its authorised Share Capital suitably to enable it to issue and
allot the Equity shares pursuant to this Scheme.
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11.

10.8 Transferee Company, shall, if and to the extent required, apply for and
obtain any approvals from concerned regulatory authorities for the issue
and allotment of equity shares, under the Scheme.

10.8 Equity shares of Transferee Company to be issued to the respective
shareholders of Transferor Company as above shall be subject to the
Memorandum and Ardicles of Association of Transferee Company and shalll
rank paripassu with the existing equity shares of Transferee Company in
all respects including dividends.

10.10 Approval of this Scheme by the shareholders of Transferee Company
shall be deemed to be the due compliance of the provisions of Section 62
of the Companies Act, 2013 and the other relevant and applicable
provisions of the Act for the issue and allotment of equity shares by
Transferee Company to the shareholders of Transferor Company, as
provided in this Scheme.

10.11 Upon the issue and allotment of New Equity Shares to the shareholders
of Transferor Company, whose names appear on the Register of Members
of Transferor Company the Record Date 1, the share certificates in relation
ta the shares held by them in Transferor Company shall be deemed to have
been cancelled.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the

emelgamation in its boaks as under:

11.1 On the Scheme becoming effective, Transferee Compeny shall
account for the amalgamation, in its books with effect from the
Appointed Date, as per the accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind AS) prescribed
under Section 133 of the Act and the accounting treatment prescribed
below, to the exlent consistent with Ind AS:

11.1.1 Transferee Company shall, record all the assets and
labilities, including reserves, profits and loss, of
Transferor Company, vested in it pursuant to this
Scheme, et their respective book values as on the
Appointed Date. No edjustments shall be made to reflect
fair values, or recognize any new assets or liabilities.

11.1.2 The equity shares of the Transferee Company held by
the Transferor Company shall stand cancelled in
accordance with Clause 10.4. of the Scheme and as a
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result eguivalent equity share capital of the Transferee
Company and the book value of investments held by the
Transferor Company in the Transferee Company
recorded as per Clause 11.1.1 above shall stand
cancelled.

11.1.3The inter-se, inter-co balances between Transferor
Company and Transferee Company appearing in the
books of accounts of Transferee Company, if any, shall
stand cancelled.

11.1.4 Transferee Company shall credit in its books of account,
face value of the shares issued fo the shareholders of
Transferor Company pursuant to the Scheme of its share
capital account.

11.1.5 The difference, if any, being excess of book value over
liabilities including reserves of Transferor Company
transferred to Transferee Company, afler making
adjustments as stated above, shall be adjusted against
reserves of Transferee Company.

11.2 In case of any differences in accounting policy between
Transferor Company and Transferee Company, the impact of the same
till the Appointed Date will be quantified and adjusted to the reserves in
the Balance Sheet of Transferee Company to ensure that the financial
statements of Transferee Company reflect the financial position on the
basis of consistent accounting policy.

11.3 It is, however, clarified that the Board of Directors of Transferor
Company and Transferee Company, in consultation with the respective
statutory auditors, may account for the merger in such manner as fo
compiy with the provisions of section 133 of the Companies Act, 2013,
the applicable accounting standards and other applicable provisions, if
any.

12. CONDUCT OF BUSINESS FROM APPOINTED DATE UPTQ THE
EFFECTIVE DATE:

12.1 The Transferor Company with effect from the date of approval of the Scheme
by Board of the Parties and until the Effective Date:

12.1.1shall be deemed to have been carrying on and shall carry on its business and
activities and shall be deemed to have held and stood possessed of and shall
hold and stand possessed of the assets for and on account of, and in trust for
the Transferee Company;

12.1.2 all profits or income arising or aceruing to the Transferor Company and all taxes
paid thereon {including but not limited to advance tax, tax deducted at source,




minimum alternate tax, dividend distribution fax, securities transaction lax,
taxes withheld/paid in a foreign country, etc.) or losses arising or incurred by
the Transferor Company shall, for all purposes, be treated as and deemed to
be the profits or income, taxes or losses, as the case may be, of the Transferee
Company, and

12.1.3 all loans raised and all liabilities and obligations incurred by the Transferor

12.2

12.3

12.4

12.5

14.

14.1

Company after the Appointed Date and prior to the Effective Date, shall, subject
to the terms of this Scheme, be deemed to have been raised, used or incurred
for and on behalf of the Transferee Company in which the undertaking of the
Transferor Company shall vest in terms of this Scheme and to the extent they
are outstanding on the Effective Date, shall also, without any further act or deed
be and be deemed fo become the debts, liabilities, dulies and obligations of the
Transferee Company.

From the Effective Dete, the Transferee Company shall carry on and shall be
entitled to carry on the business of the Transferor Company.

The Transferee Company shall be entitied, pending the sanctian of the Scheme,

to epply to the Appropriate Authority and all other agencies, departments and

authorities concemed as are necessary under any law for such consents,
approvals and sanctions which the Transferee Company may require, to carry
on the business of the Transferor Company and to give effect to the Scheme.

The Transferee Company shall be entitled to credit the tax paid including credit
of the tax deducted at source and input tax credit undear the GST law in relation
to The Transferor Company, for the period between the Appointed Date and the
Effective Date.

For the purpose of giving effect to the amalgamation order passed under
Sections 230 to 232 and other applicable provigions of the Act in respect of this
Scheme by the Authority, the Transferee Company shall, at any time pursuant
to the orders approving this Scheme, be entitled to get the recordal of the
change in the legal right(s) upon the amalgamation of the Transferor Company,
in accordance with the provisions of Sections 230 to 232 of the Act. The
Transferee Company is and shall always be deemed io have been authorized
to execute any pleadings, applications, forms, etc, as may be required to
remove any difficulties’ and facilitate and carry out any fommalities or
compliances as are necessary for the implementation of this Scheme.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme becoming effective, the authorised share capital of the
Transferor Company will get amalgamated with that of the Transferee Company
without payment of any additional fees and duties as the said fees have already
been paid. The authorised share capital of the Transferee 'Company will
automatically sland increased to that effect by simply filing the requisite forms
with the Registrar of Companies and no separate procedure or instrument or
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14.3

deed or payment of any stamp duty and registration fees shall be required fo
be followed under the Act.

The authorized share capitdl of the Transferee Company as on the Effective
Cate shali, accordingly, without any further act, deed, matter, or thing, stand
increased to Rs. 60,10,00,000/- {(Rupees Sixty Crores Ten Lakhs Only) divided
into 6,01,00,000 (Six Crores One Lakh) Equity Shares of Rs. 10/- each. The
existing capital Clause V contained in the Memorandum of Asscciation of the
Transferee Company shall without any acl, instrument or deed be and stand
altered, modified and amended pursuant to Sections 13, 61 and 64 of the Act
and Section 232 and other applicable provisions of the Act, as set out below:

Memorandum of Association

14.4

“The Authorised Share Capitaf of the Company is Rs. 60,10,00 000/~ (Rupees
Sixty Crores Ten Lakhs Only) divided into 6,01,00,000 (Six Crores One Lakh)
Lquity Shares of INR 10 each.”

It is clarified that the approval of this Scheme under Secfions 230 to 232 of the
Companies Acl, 2013 shall also be deemed to be approvals under sections 13,
61, 64 of the Companies Act, 2013 and other applicable provisions of the Acl
and any other consents and approvals required in this regard to give effect to
the increase in authorized share capital. The filing of the certified copy of this
Scheme as sanctioned by the Tribunal, in ferms of Section 230 to 232 of the
Act and any other applicable provisions of the Act, together with the order of
the Tribunal and a printed copy of the Memorandum of Association for the
purposes of the applicable provisions of the Act and the RoC shall register the
same and make the necessary alterations in the Memorandum of Association
of the Transferee Company accordingly and shall certify the registrafion thereof
in accordance with the applicable provisions of the Act.




DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING INTO
THE RESULTING COMPANY :

17. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

17.1

17.

17.

2

3

17.4

Upon this Scheme becoming effective and implementation thereof
and with effect from the Appointed Date and subject fo the provisions
of this Scheme and pursuant fo Sections 230 to 232 of the Act, the
Demerged Underlaking along with all its assets, liabiliies,
investments, contracts, arrangements, employees, Permits, records
etc. shall, without any further act, instrument or deed, be demerged
from the Demerged Company and transfemred to and be vested in or
be deemed to have been transferred to and vested in the Resulting
Company as a going concern so as to become as on and from the
Appointed Date, the assets, liabilities, investments, contracts,
arrangements, employees, Permits, records etc. of the Resulting
Company by virtue of operation of law and in the manner provided in
this Schems.

In respect of such of the assets and properies forming part of the
Demerged Undertaking which are movable in nature (including but
not limited to all intangible assets) or are otherwise capable of
transfer by delivery or possession or by endorsement, the same shall
stand transferred by the Demerged Company to the Resulting
Company upon coming into effect of this Scheme and shall, ipso
facto and without any other order to this effect, become the assets
and properlies of the Resulting Company without requiring any deed
or instrument of conveyance for transfer of the same.

All rights, title and interests in the agreements (including agreements
for lease or license of the properties), investments in shares, mutual
funds, bonds and any other securities, sundry debtors, claims from
customers or otherwise, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with any Appropriate Authority,
customers and other Persons, whether or not the same is held in the
name of the Demerged Company, the same shall, without any furlher
act, instrument or deed, be transferred to and vested in andfor be
deemed fo be transferred to and vested in the Resuliing Company,
with effect from the Appointed Date by operation of law as
transmission in favour of Resulting Company. With regard to the
licenses of the properties, the Resulting Gompany will enter into
novation agreements, if it is so required.

In respect of such of the assets and properties forming parl of the
Demerged Undertaking which are immovable in nature, whether or
rot included in the books of the Demerged Company, including
rights, interest and easements in relation thereto, the same shall
stand transferred to and be vested in the Resulting Company with
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17.5

17.6

17.6.1

17.6.2

17.6.3

eflect from the Appointed Date, without any act or deed or
conveyance being required to be done or executed by the Demerged
Company andfor the Resulting Company.

The Demerged Company may, atits sole discretion but without being
obliged fo, give notice in such form as it may deem fit and proper, to
such Persons, as the case may be, that any debt, receivable, bill,
credit, loan, advance, debenture or depostt relating to the Demerged
Underlaking stands transferred fo and vested in the Resulting
Company and that appropriate madification should be made in their
respective books/recards to reflect the aforesaid changes.

Upon effectiveness of the Scheme, all debts, liabilities, debentfures,
loans, obligations and duties of the Demerged Company as on the
Appointed Date and relatable to the Demerged Undertaking
("Demerged Liabilities") shall, without any further act, instrument or
deed, be and stand transferred to and be deemed to be transferred
to the Resulting Company to the extent that they are outstanding as
on the Appointed Dale and the Resulting Company shall meet,
discharge and satisfy the same. The term ‘Demerged Liabilities"
shall include without limitation:

the debts, liabilities, debentures and obligations incurred and

duties of any kind, nature or description (including contingent

liabilities) which arise out of the activities or operations of the

Demerged Underlaking; _

the specific loans, credit facilities, overdraft facilites and

borrowings (including debentures, bonds, notes and other debt’

securities) raised, incurred and utilized solely for the activities or
aperations of the Demerged Undertaking, including Loan:; and

in cases other than those referred ta in Clause 17.6.1 or 17.6.2
above, so much of the amounts of general or multipurpose
borrowings, if any, of the Demerged Company, as sland in the
same proporlion which the value of the assets transferred
pursuant to the demerger of the Demerged Undertaking hear to
the total value of the assets of the Demerged Company
immediately prior fo the Appointed Date.

In so far as indirect tax liabilities are concerned, in parlicular, any liability with
respect to the goods and service tax, value added tax, purchase tax, sales fax
or any other duty or tax in relation to the Demerged Undertaking and pertaining
to the period prior to the Appainted Date, including all or any liability pertaining
to the petiod prior to the Appointed Date, shall be treated as liability of the
Resulting Company, to the extent permissible under Applicable Law,

2_(}|P3EE .

17.7

In so far as any Encumbrance in respect of Demerged Liabilities is
concerned, such Encumbrance shall, without any further adi,
instrument or deed being required to be taken or modified, be
extended to and shall operate only over the assets comprised in Lhe
Demerged Undertaking which have been Encumbered in respect of
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17.8

17.9

the Demerged Liabilities as transferred to the Resulting Company
pursuant to the Scheme. Provided that, if any of the assets
comprised in the Demerged Undertaking which are being transferred
to the Resulting Company pursuant fo this Scheme have not been
Encumbered in respect of the Demerged Liabilifies, such assets shall

-remain unencumbered and the existing Encumbrance referred to

above shall not be exlended to and shall not operate over such
assets. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the
operation of the above. For the avoidance of doubt, it is hereby
clarified that in 'so far as the assels comprising the Remaining
Business are concerned, the Encumbrance, if any, over such assets
relating fo the Demerged Liabilities shall without any further act,
instrument or deed being required, be released and the Demerged
Company shall be discharged from the obligations and
Encumbrances relating to the same. Further, in so far as the assels
comprised in the Demerged Undertaking are concemed, the
Encumbrance over such assets relating fo any loans, borrowings or
other debts which are not fransferred to the Resulting Company
nursuant to this Scheme and which continue with the Demerged
Company shall without any further act, instrument or deed be
released from such Encumbrance and shall no longer be available
as security in relation to such liahilities.

If the Demerged Company is entitled to any unutilized credits
(including accumulated losses and unabsorbed depreciation),
henefits under the state or cenfral fiscal / investment incentive
schemes and policies or concessions relating fo the Demerged
Undertaking under any Tax law or Applicable Law, the Resulting
Company shall be entitled, as an integral part of the Scheme, to claim

such benefit or incentives or unutilised credits as the case may be

without any specific approval or permission. Without prejudice fo the
generality of the foregoing, in respect of unutilized TDS credits,
Minimum Alternate Tax credits and input credits of goods and service
tax of the Demerged Company, the portion which will be attributed to
the Demerged Underlaking and be transferred to the Resulting
Company shal be determined by the Beoard of the Demerged
Company in accordance with the Applicable Law.

Upon the Scheme becoming effective, the Demerged Company and
the Resulting Company shall have the right to revise their respective
financial statements and returns along with prescribed forms, filings
and annexures under the Tax laws and to claim refunds and/or credif
for Taxes paid and for matters incidental thereto, if required, to give
effect to the provisions of this Scheme, even if the prescribed limits
or revising such returns have lapsed without incurring any liability on
account of interest, penalty or any other sum. It is further clarified that

" the Resulting Company shall be entifled to claim deduction under

Seclion 43B of the Income Tax Act in respect of unpaid liabilities
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transferred fo it as part of the Demerged Underlaking to the extent
not claimed by the Demerged Company, as and when the same are
paid subsequent to Appointed Date,

17.10 Subject to Clause 17 and any other provisions of the Scheme, in

17.11

17.12

respect of any refund, benefit, incentive, grant or subsidy in relation
to or in connection with the Demerged Underlaking, the Demerged
Company shall, if so required by the Resulting Company, issue
notices in such form as the Resulting Company may deem fit and
proper, stating that pursuant fo the Tribunal having sanctioned this
Scheme, the relevant refund, benefit, incentive, grant or subsidy be

- paid or made good to or held on account of the Resulting Company,

as the Person entitled thereto, to the end and intent that the right of
the Demerged Company to recover or realise the same stands
transferred to the Resulting Company and that appropriate entries
should be passed in their respective books to record the eforesaid
changes.

On and from the Effective Date, all cheques and other negotiable
instruments and payment orders received or presented for
encashment which are in the name of the Demerged Compeny and
are in relation to or in connection with the Demerged Undertaking,
shall be accepted by the bankers of the Resulting Company and
credited to the account of the Resulting Company, if presented by
the Resulting Company.

Without prejudice to the provisions of the foregoing sub-clauses of
this Clause 17 and upon the effectiveness of this Scheme, the
Demerged Company and the Resulting Company may execute any
and all instruments or documents and do all acts, deeds and things
as may be required, incfuding filing of necessary parliculars and/ or
modrication(s} of charge with the concermed RoC or filing of
necessery applications, notices, infimations or letlers with any
Appropriate Authority or Person to give effect to the Scheme.
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22,.CONSIDERATION

22.1

Upon this Scheme becoming effective end upon vesting of the
Dememged Undertaking of Demerged Company in Resulting
Company in ierms of this Scheme and in consideration for the
Demerger of the Demerged Underlaking into Resulting Company,
Resulting Company shall without any furlher application or deed,
issue and allot sheres, credited as fully paid up, to all the equity
sharehclders of Demerged Company whose names appear in the
Register of Members of Demerged Company as on the Record Date
2, except where Resulting Company itself is a shareholder of
Demerged Company, or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in
title as may be recognized by the Board of Dlrectors of Demerged
Company, in the following ratio:

“ 1{One) equily shares of JIPL of Rs. 10/~ each fully paid up for every 100 { One
Hundred ) equity shares of JCIPL of Rs. 10/~ each fully paid up.”

The equity shares to be issued pursuant fo this Clause will be together referred to as

“Mew Shares.”

222
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22.4
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The New Shares shall be subject to the -provisions of the
memorandum of association and arlicles of associafion of the
Resulting Company, including with respect to dividend, bonus,
rights shares, voting rights and other corporate benefits attached to
the New Shares.

The issue and allotment of the New Shares is an integral par hereof
and shall be deemed to have been carried out under the orders
passed by the Tribunal without requining any furlher act on the parl
of the Resulting Company or the Demerged Company or their
shareholders and as if the procedure laid down under the Act and
such other Applicable Law as may be applicable, were duly
complied with. It is clarified that the approval of the members of the
Resulfing Company to this Scheme, shall be deemed to be their
consent/approval for the issue and allotment of the New Shares.

In case any shareholder's shareholding in the Demerged Company
is such that such sharehalder becomes entitled to a fraction of the
New Share of the Resulting Company, the Resulting Company shall
round the same up to the next whaole number.

In the event the Parties restruclure their share capital by way of
share splilfconsalidationfissue of bonus shares during the pendency
of the Scheme, the share allotment ratio set out in Clause 22.1 shall
be adjusted accordingly to consider the effect of such corporate
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action without requirement of any further approval from the
Appropriate Authority.

It is clarified that the approval of the members of the Resulting
Company to this Scheme shall be deemed to be their consentf
approval also {o the consequential alteration of its memorandum of
association and articles of association pursuant to Clause 22 of this
Schemne and the Resulting Company shall not be required fo seek
separate consent/ approvai of its shareholders for such alteration,
as required under Sections 13, 14, 42, 61, 64, and other applicable
provisions of the Act.

The Resulting Company shall, to the extent required, increase and/
or reclassify its authorized share capital in order to issue New
Shares. Further, the Resulting Company shall comply with the
provisions of the Act to increase and/ or reclassify its authorized
share capital.

23.ACCOUNTING TREATMENT

The Demerged Company and Resulting Company shall comply with applicable

accounting standards in relation to the underlying transactions in the Scheme including-

but not limited to the following:

Accounting Treatrment in the books of Demerged Company:

23.1  Upon the Scheme becoming effective, Demerged Company shall

account for demerger in its books of accounts with effect from the
Appointed Date in the following manner;

23.11 Demerged Company shall reduce the book value of assets
and labilities relating or peraining to the Demerged
Undertaking transferred fo Resulting Company from its
books of accounts as appearing in its books at the close of
business on the day immediately preceding the Appointed
Date,

2312 The excess of the book value of assels transferred over the
book value of liabilities transferred shall be adjusted
against the Retained Earnings of Demerged Company.

Accounting Treatment in the books of the Resulting Company:

23.2 Upon the Scheme becoming effective, Resulting Gompany shall
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account for demerger in its books of accounts with effect from the
Appointed Date in the following manner:




23.2 1 All the assets and liabilities recorded n the books of
Demerged Company related to Demerged
Underlaking shall be transferred to and vested in
Resulting Company pursuant to the Scheme and
shall be recorded by Resulting Company at their
respective book values.

+ 23.2.2The excess or deficit, f any, remaining after
recording entries shall be credited/debited by the
Resulting Company to its Capital Reserve Account,
as the case may be.

23.2.3 In case of any difference in the accounting policies

of the Demerged Company and the Resulling
Company, the impact of the same will be quantified
and adjusted in the reserves of the Resulting
Company fo ensure that the Financial Statements
of the Resulting Company reflect the financial
position on the basis of consistent accounting

policy.

27.AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

27.1  As an integral part of the Scheme, and, upon the coming into

effect of this Scheme, the autharised share capital of the Resulfing
Company shall automnatically stand amended, without any further
act, instrument or deed on the parl of the Resulting Company, such
that upon the coming into effect of this Scheme, the authorised
share capital of the Resulting Company shall be Rs. 58,13,460,
without any further act or deed. Clause V of the Memorandum of
Association of the Resulting Company shall, upon the coming into
effect of this Scheme and without any further act or deed, be
replaced by the following clause:

"V, The Authorised Share Capital of the Company is Rs.
58, 13,460 /- (Rupees Fifty Eight Lakhs Thirteen Thousand Four
Hundred Sixty) divided into 5,871,346 (Five Lakhs Eighty One

Thousand Three Hundred Forfy Six) Equily Shares of Rs. 10~

(Rupses Ten only) each’

27.2 It is hereby clarified that the approval of the shareholders of the

Resulting Company to the Scheme shall be deemed to be their
gconsenl/approval also to the consequential alieration of the
Memorandum of Association of the Resulting Company and the
Resulting Company shall not be required to seek separate
consenl/approval of its shareholders for such alteration of the
Memorandum of Association of the Resulting Company as required
under Sections 13 and 61 of the Act. '
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27.3 Upon the coming into effect of this Scheme, the Resulting

Company shall file the requisite forms with the Registrar of
Companies, Gujarat, for alferation of its authorised share capital and
shall pay necessary fees as may be required to be paid in
accordance with law.

28.REMAINING BUSINESS

28.1 The Remaining Business of the Demerged Company and all the

assets, liebilities and obligations pertaining thereto shall continue to
belong to and be vested in and be managed by each of the
Demerged Company subject to the provisions of the Scheme.

28.2  All Proceedings by or against the Demerged Company under any

statute, pending on the Eifective Date and relating to the Remnaining
Business of Demerged Company (including those relating to any
properly, right, power, liability, obligation or duties of the Demerged
Company in respect of its Remaining Business) shall be continued
and enforced by or against Demerged Company. The Resulting
Company shall in no event be responsible or iiabie in relation to any
such Proceedings by or against the Demerged Company.

You are requested to read the entire text of the Scheme to get fully
acquainted with the provisions thereof The aforesaid are only salient -
features of the Scheme,

23. Accounting Treatment
The accounting treatment as proposed in the Scheme is in conformity
with the accounting standard prescribed under Section 133 of the Act.
The certificates issued by the respective Sl::ad:ul:n:nrj,r Auditors of the
Companies are open for inspection.

'~ 24. Effect of the Scheme on shareholders, Key managerial persomeljd
promoters and non-promoter shareholder of Applicant Transferee/
Demerged Company:

1) On each class of shareholders

The Company has only one class of shareholders i.e. equity. Upon.

scheme being eflective, whole of the undertaking along with property
and liabilities of the transferor Company from appointed date unless
the Tribunal, decides otherwise, shall be transferred to the transferee
company and the transferee company shall allot equity shares as
referred under clause 10 of the Scheme to the shareholders of the
Transferor Company on such date as may be determined by the Board
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of Directors of the Transferee Company or a committee thereof and the
Construction Chemical division of the Demerged Company shall vest
into the Resulting Company and the Resulting Company shall allot
equity shares as referred under clause 22 of the Scheme to the
shareholders of the Demerged Company on such date as may be
determined by the Board of Directors of the Resulting Company or a
comrmittee thereof.

The Scheme is expected to have several benefits for the Company, as
indicated in the rationale to the Scheme, as set out above and is
expected to be in the best interests of the shareholders of the
Company.

2] On key managerial personnel

The KMPs of the Company, il any shall continue as key managerial
personnel of the Company after effectiveness of the Scheme, Such
KMPs who are shareholders of the Company, if any will be allotted
_shares, like the other shareholders of the Company. Please refer to
point 1 above for details regarding effect on the shareholders. Other
than such allotment of shares, the KMPs are not alfected pursuant to
the Scheme. :

3) On Promoters and Non promoters

Like all the shareholders of the Company, the promoters and non-
promoter shareholders of the Company shall be allotted shares in
accordance with the Share Entitlement Ratio set out in the Scheme.

Please refer to point 1 above for details regarding effect on the
shareholders.

Other Matters

1,

There are no proceedings/investigation pending against the Applicant
Transferee/ Demerged Company under Sections 210 — 217, 219, 220,
223, 224, 225, 226 & 227 of the Companies Act, 2013 and/or Sections
235 to 251 of the Companies Act, 1956 and the like. There are no winding
up. petitions pending against the Applicant Transferee/Demerged
Comparny. '

To the knowledge of the Company, no winding up proceedings have been
filed or are pending against them under the Act or the corresponding
provisions of the Act of 1956,

The copy of the proposed Scheme has been [led by the respective
companies before the concerned Registrar of Companies.

As per the Certificate issued by M/s, Nimish Vayawala, Chartered
Accountants, the amount due to the unsecured creditors of the Applicant
Transferee/Demerged Company as on 31% January, 2022 are Rs.
534,57,78,503 and secured creditors Rs. 166,07,57 064,

As per the Certificate issued by M/s. Nimish Vayawala, Chartered
Accountants, the amount due to the unsecured creditors of the Transferor
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Company as on 315t January, 2022 are Rs. 67,978 and secured creditors

is NIL.

6.. As per the Certificate issued by M/s. Nimish Vayawala, Chartered
Accountants, the amount due to the unsecured creditors and secured
creditors of the Resulting Company as on 315t January, 2022 are NIL.

7. The name and addresses of the Directors of the Applicant Transferee/
Demerged Company including their shareholding in the Companies as on
date of approving the scheme by Board of directors i.e February 4, 2022
are as under:

Sr. Name of the | Address of the Directors Transfereef
No. |Directors Demerged Company
No. of
shares of
Rs. 10 each
1. Mr. Jayendra | Sharda Bhuvan, 2 Spring 34497120 60.17
H Kharawala Valley, B/h. Karnavati Club,
Bodakdev, Ahmedabad,
Gujarat - 380051
2. Mr. Greeven J |2, Sharda Bhuvan, Spring 6342120 11,06
Kharawala Valley Society, B/h. Karnavati
: Club, Mohammadpura Gam
Road, Ahmedabad, Gujarat -
380051
3. Mr. Ravi B |283/C, Lane No.15, Satyagrah 400 [ 0.001
Kabra Chhavni, Satellite Road,
Ahmedabad, Gujarat - 380015

8. The name and addresses of the Directors of the Transferor Company
including their shareholding in the Companies as on date of approving

the scheme by Beard of directors i.e. February 3, 2022 are as under:

Sr. Name of Address of the Directors | Transferor
No. | the Company
Directors No. of
shares of
Rs. 10 %
. each
1 Dakshesh M | 10, Anmol Park, Bopal,
Machhar Ahmedabad, Gujarai - - -
380058
2 | Ravi B Kabra | 283/C, Lane No.15,
Satyagrah Chhavni,
Satellite Road, - -
Ahmedabad, Gujarat -
380015
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6. The name and addresses of the Directors of the Resulting Company
including their shareholding in the Companies as on date of approving
the scheme by Board of directors i.e February 4, 2022 are as under:

Kharawala | Valley Society, B/h. Karnavati
Club, Mohammadpura Gain
Road, Ahmedabad, Gujarat -

Sr., Name of the | Address of the Directors Resulting Company
No. | Directors No. of _
shares of %
Rs. 10 each
1. Jayendra H | Sharda Bhuvan, 2 Spring 6017 60.17
Kharawala Valley, B/h. Karnavat Club,
Bodakdev, Ahmedabad,
Gujarat - 380051
2. Greeven. J |2, Sharda PBhuvan, Spring 1106 11.06

380051

10. The following documents will be open for inspection by the unsecured
creditors for inspection at the registered office of the Company durning
11.00 AM to 1.00 PM on all days excluding Saturday, Sunday and public
holidays till date of meeting.

a.

e 0

Copy of the order passed by NCLT in C.A. (CAA) No.19, dated
21.06.2022 convening the meetings of equity shareholders, unsecured
Creditors secured creditors of the Applicant Transferee/Demerged
Company,; '

Copy of Memorandum and Articles of Associations of all three
Companies;

Copy of Annual Accounts for the FY 2020-21 of the Companies;

Copy of the Composite Scheme of Arrangement;

Copy of Valuation Report dated January 10, 2022 issued by CA Gaurav
Parmar, Registered Valuer as per Companies Act, 2013 and Partner of
Manubhai & Shah LLP, Chartered Accountants;

Copy of Board resolutions passed by the respective board of directors
of the Applicant Transferee/ Demerged Company, Transferor Company
and the Resulting Company;

Copy of Statutery Auditors’ Certificates dated 30t November, 2021

. issued by M/s Shah & Shah Associates, Chartered Accountants, the

statutory auditors of the Applicant Transferee/ Demerged Company;
Copy of Statutory Auditors’ Certificate dated 30t November, 2021
issued by M/s Nimish Vayawala, Chartered Accountants, the statutory
auditors of the Transferor Company;

Copy of Statutory Auditors’ Cerfilicate dated 30t Novermnber, 2021
jssued by M/s. Nimish Vayawala, Chartered Accountants, the
statutory auditors of the Resulting Company;
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J. Copy of the certificate by M/s Nimish Vayawala, Chartered
Accountants, certifying the amount due to the unsecured creditors and
secured creditors of the Applicant Transferee/ Demerged Company as
on. 318 January, 2022;

k. Copy of the certificate by M/s. Nimish Vayawala, Chartered
Accountants, certifying the amount due to the unsecured creditors and
secured credltc-rs of the Transferor Company as on 31t January, 2022:

l. Copy of the certificate by M/s. Nimish Vayawala, Chartered
Accountants, certifying the amount due to the unsecured creditors and
secured creditors of the Resulting Company as on 315t January, 2022;

The unsecured creditors shall be entitled to obtain extract from or for
making/obtaining copies of the documents mentioned above.

11. In the event that the Scheme is withdrawn in accordance with its terms,
the Scheme shall stand revoked, cancelled and bE: of no effect and null
and void.

12, After the Scheme is appmv-ad by the Unsecured Creditors, of the
Applicant Transferee/ Demerged Company, it will be subject to the
approval/sanction by Tritbunal.

8d/-
Mr. Trupal J Patel
Chairman appointed for the
Meeting

"Dated: 271 June, 2022
Registered oflfce:

Jay House, Nr. Saffron Building, Panchvati,
Ellisbridge, Ahmedabad - 380006
in the state of Gujarat
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COMPOSITE SCHEME DF ARRANGEMENT
AMONGST
JAY CHEMICAL INDUSTRIES PRIVATE LYMITED
AND
JAY INFA TRADE PRIVATE LIMITED

AND

JAYKON INDUSTRIES PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHGLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER AFFLICABLE PROVISIONS OF THE
COMFPANIES ACT, 2013
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BACKGROUND OF THE COMPANIES

L

Ly

{n

Jay Chemieal Indugtries Private Limited (Formerly koown as Jay
Chemical [ndusbies Limited) iz o private lmiited compary moomporated
under the provisioma of the Companies Act, 1956 bearing corpovate

ientification mumber U2411943J2000PTCOATHRS, now vepéaled and

replaced by thé Companios Act, 2013, heving jvs registered olfice at Jay
Hatise, Nr. Safiram Building, Panchvali, Eliiabridge, Ahmedabhad, Gujarat,
India - 350006. Jay Chemieal Industries Frivate Limited [Formerly
known as Jay Chemical Indusirics Limited] has been set up primarily to
engage in the pusiness of manulacturing aof reaciive dyes, auxiliaries,
construction chemical fhereinafter referred o ds “JCIPLY or *Tranefarse
Campany™{ “Demerged Comproy™).

Juy Infa Trade Privats Limited it a privale limited company
mcorperated stnder the provisiona of the Companies Act, 1956, now
repealed amd replaced by the Companies Act 2013, bearing eorporate
identification number US1909GI L990PTC014227, having its repisrercd
office ot Jay Houze, Nr. Salfron Bullding, Panchwati, Tlligbridge,
Ahmedabad, Gujacat, India - 380006, Jay ol Trade Private Limitcd has
been set wp primarily to engspe in Lhe buginess as an holdiog and
irivestiment comparty and o purchase or atherwise, underwrite, invest in,
aequire, hold trade or deal in immovable and movahle properties of all
kinds in any part of the countoy and in particular lands, building, auc.,
(hereinalter referred ko as the “JITPL" or *Transfarer Company'}.

Jaykon Industries Private Limited is & company incorporated under
the provisions of the Componies Act, 2013, bearing corporate
fdentifigation mamber U24304GIZ0ITETCOS75 14, having its replstered
office at Jay House, Nro Sallren Bulding, Panchvati, Ellishridge,
Ahmedabad, Gujarat, India ~ AB000G, It i3 engaped In the business of
manuleturing sl kinds of construction chernicals (hereinafter referred o
i the “JIPL" and for “Resulting Company"),

PRHEAMBLE

This Composile Scheme of Arrangernent (the Scheme] i= presented under
Sectiens 230 to 232 of the Companles Act, 2013 and olber applicable
provisiong of the Companies Act, 2013 (inchiding any statitory msdiicatons
and re-enaciments thereol] and the roles and regulations made thersunider, as
may Le applicable for:

(i}
{ii}

Amalgamation of Jay Infa Trade Privage Limited into Jay Chernical
Industries Private Limited, on & going concern basls;

Demerger af the Construction Chemieal Division {ag delined hersinaher)
of Jay Chemival Industries Privale Limited [Formerdy known as Jay
Chemical Industries Limited) inte Jaykon Industries Private Limiled, on s
gaing cancern basls; and

The Scheme also provides for varivus other matrers conscquental ar
atherwige integrally connected herewith.

RATIONALE OF THE SCHEME

(M

The present areangement would result in the lollowing benehils for the

shovementioned companies: '

«  Elimination of otozs hollings and Intercompany transacilops to
simplify the shareholding end redugs administralive cosis.

«  Beduction of overhead antl glher expenses, consolidafion of business
vnder one ool and fagititate administralive sonvoricnee an aceaunt
ol reduction in number of entities and reduced complianes thereol,

» Oreater  elliciencies in operations swith opbimum  ubilization ol
resources, noreased cost saving and expected to flow from focused
operational efforts, ratisnalization, standardization and simpliication
of buginesz process and aplimum ufiliztion of reacrces,
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0} The Scheme i in the best interests ol the shareholders, employeas and
the credivers af all the Compardes;

(i} The S&Scheme does nok have any advierse elTect on  ecitber the
shareholders, the emplovees or (he creditors o any of the companies,
The Boards of Directors of the companies befleve that the Seheme would
enzure benett to all the stakeholders ard will enhance the value lar all
shareholders / promoters. :

PARTE OF THE SCHEME

The Scheme i diviced intm the blowling pacns:

] PART I deals with the definitions of capilalleed Lerms uged in Lhis
Beheme and the details of the share capital of the Transferar Company,
Transleree Company £ Detderged Company and the Resulting Company;

i} Part II deals with the amalgamation of the Trangiéror Company ittto the
Transferss Company ;

(i} PART I deals with the transfer and wesling of the Demerged
Undertaking from the Demerged Cempany as a gofng concermn into the
Résitfting Compariy  @nd discharpe of coigideration in liew Ihereol|
pursuant to the provisions of Seetions 230 1 232 and other applicable
provisions of the Companies Act, 2013;

{iv] PART TV deals with the peneral ferms and condilions that wonld be
applicable lo this Scheme.

PART 1
DEFINITIONS AND BHARE CAPEITAL
DEFINITIONS

I this Seheme, unless inconsistent with the subjeck or conpext theceol (i)
capitalized terms defined by inclusion in quetations and/ or parenthesis have
the meaniogs S0 ascribed; (] all terms and words not deficed in this Scheme
ghall have the meanitg dscribed 1o them under the relevant applicable Laws;
and (iil} the following expressions shall have the meanings ascribed hereunder;

“pgt” merns the Compahies Act, 2013, to Lhe extent of the provisions natified,
and the Companiss Act, 1956, to the extent of jis provisions in force;

“appointed Date” means close of husiness hours of let April, 2021 or such
other dale ag may be approved by the Tribunel and agreed to by the Beard af
the Parties;

“AppHeable Law™ or “Low® means eny applicable patiobal, foreign, provincial,
Incal ar other law mcluding applicable provisions of all (a) constlutlons,
decrees, lreafics, stainkes, laws Ancluding the commeon law), codes,
potilications, tules, repulations, policies, guidelines, circulars, directions,
directives, ordinances or orders of any Appropriale Aulhorily, stamfory
authority, eourt, tribunal having juriadiclion over the Partias; [b} approvals; and
(e} orders, decisons, imjunctions, judgments, awards g decrees of or
agreemenls with any Appropriave Authoriy hasing Jurisdiction. aver the Parlies
85 may be in force [rom lime to toe;

“Approprlate Authaflty” means:

the government of any jurisdiction [including any national, state, mnicipal or

local goveinment or any political of administrative gubdivision hereol] and
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hank, commisgion or olher autherily thereof; any public internalticnal
organlzalion or supranational body ond it idsttutions, departments, agenciss
anc irstrimentalitivs; and any governmental, quasi-governmental or private
body ar ageney lawiully exercising, or entitled to exercige, amy administrative,
executive, judiclal, [sgielatlie, regulatory, licensing, competition, bax,
imporfing, exporting or ofher governmental ar qua,ai-goﬁ:mmchml muthariyy;

“Board" in releition to the Transkror Company, Transferse Compiiny; Démerged
Company and the Resulting Company as the case may be, means the board of
diresrors of such company, and shall include & comemities ol dircotora or any
peraon antharized by guch board of dircoters or such committee of direclors
duly constituted add authorized for the purposss ol matiers pertainiog to thla
Scherme or any other matier relating therets;

“Demerger” means fransfer and vesiog of Lhe Demerged Undertaking [rom
JCIPL ta JIPL, pursuant to the protisions of Sectidrie 230 to 2392 and ether
applicable provisions of the Comapanies Act, 2013 and Ln apcerdance with Part-
iT10f the Schene;

“Demerged Campany” n relation Lo Fart-111 of the Scheme means Jay
Chemicsl Industries Frvate Limited, s company incorporated under the
provisings of the Companiea Act, 1956, hawving ita repigfered oice at Jay
House, Nr. Safien Building, Panchvati, Tllisbridge, Ahmedabad, Gujarat, India
- AS0A,

“Demorged. Undertahing andfor Construction Chemionl Undertaling"
means the undertaking with -all business units, assefs, propeitles, and
lishilities nl‘ whausnwf:r namre and lgn;d and whtr-:w:r mtualﬂl ol f:hr:
Underlakmg tn be Lransfkreed b the Rmu!tm_g Compan::,r und 3119.1[ J:.ncludc
without limifaline:
E] all agsels and [abilides of the Demerged Company pertaining to the
Conslrction Chemical Underlaleing,
i without prejudicsd to the prnerality of the prnvi‘m}nﬂ ol {a] & {b) mbove, Lhe
Demerged Undert“aklng shall inchide:
[ all prapertics and assets of the Demerged Cornpany, including all

mavabls or immovalle, investments, fréehold, leaschold or

licepsed, [enancy tights, hire purchaze and leass arranpements,
real or persomal, corporeal or Incorporeal or atherwize, pregent,
future, contingent, tangible or infangitle, security deposits, caplisl
work o progrens, stementary rghte, rights of way associated with
developing such infrastructure and. every assodated tight, plaok
and machinery, capilal work in progresa, lurniture, Dxhires, ollice
eculpment, applisnces, accessarics, vehicles, all stocks, sundry
debtors, deposits, provisions, advances, recoverable, recoirables,
title, [Imterest, cesh aod bonk balahices, bills of exchange,
covanants, 8l sarnest monicg, o obher entiflemsits, fnds,
powers, authorities, licerces, ragiatrqtlons fuotay, allolmentes,
Tonsonte, prjler:gts liberties, advanmgt.s all the rights, litle,
interests, goodwitl, berefils, fsecal incenfives, entitlement and
advantoges, coftingent oghts or benedits hr._-_l;mging te or in the
ownership, power, pogsesdion or the confral of or vesied 1o ap
pranted in lavar of or held (or the bensht of or enjoyed by the
Dernerged Company with reapact to the Conslruction Chemical
Undertaking;

fill =l contracts, sgreements, schemes, arrangements and any other
inslruments [or Lhe pourpose of carrying on the business of the
Constructon Chemical Undertaking,

fiii]  all e credils, celinds, relmbursements, claims, concessions,

exempbons, benclits under Tay Laws inclueding sales {ax delerrals

and minimuoim alternate tax paid under section LISJB af the

Income Tax Act, advanee e, tax deducted af source, ripht o

carry (orward and seb-aff deéumolated [ogses and unabsorbed




deprecigtinn, i ang, deferred ot adaets, roirtimam alicrnate T
credil, goods and service bax eredit, deductions and benelits Under
the Income Tex Act with respect to the Constructon Chamical
Underealang: and

(v all debws, borrowings and liabililies, whether present, [uture ot
contingent whether secured or unsecursd, or deferred Lax
liabilities, &l the Construciion Chemicnl Undertakding tncludiong bat
not. Lmited to all other debts, duties, obligations and lshilities
pectaining to the Construction Chemical Undertaking,

'l all Permits, licenses, approvals, registeations, quotas, incentives, powers,
authorities, allatments, consénts, rights, benelits, adventages, muanicipal
permissions, Lrademarks, designs, copyrights, patents and  ether
intellectusl property rights of the Demerged Company perfaining to the
Construction, Chemical Undertaking, whetlter registered or vnregistered
angk powers of every kind, riature and description whstsdever, whether
from. the government bodisa or otherwize, pertaining to or relating W the
Conattriction Chemical Undertaking;

(d] entire experfence, credendals, past record and market share of the
Demerged Company  pertaining  to  the Censtruction.  Cherical
Underuakng;

(] all books, vecords, [les, papérs, ehgineering and procesy information,
computar programe, soleware licenses {whether propristary or otherwisel,
drawings, manuals, data, calalogues, quetationa, sales and advertising
materials, lists pf present and former customers énd suppliers, fdatomer
credit information, customer pricing information, and olher records
whelher in physical or elegtranic form in connection with or retating to
the Congtouction Chemiedl Underialing: end

N all emplovess/watkers of the Demerged Company engnged in the
Construction Chemical Undertaking,

(e Any guestion that may aries @5 L -whether 4 specific hssel {tzngible or
intangibie) ar liakility or employee pertalns ov does not pertain fo the
Demierged Undettaking shall be devided mulnally by the Boards of the
Demerged Company and Lhe Resulting Compaiy.

"Effective Date® means the last of the detes on which all conditions, matters
and flings roferred fo in Clauge 35 hereol have been filflled or waived and
necossary prders, approvals and consents refecred fo fhercin have lheen

" obtained. References in this Scheme o rhe date of *ooming fntn effect of thls

Beheme" or "sflectiveness of thls Beheme” or "upon the Scheme bacoming
electrr’ shall mean the Ellective Date;

“Encumhbrance” means [} eny charge, lien [atabitory or other), or morlgags,
any easement, encroachmenl, right of way, right of frst refuaal or ather
encumbrance or secivity fniacest spouring any ohligation of any Persan; (1 pre-
emplion right, opticn, right o acguire, right to sct off or gther thind party right
or claim of any kind, mcluding eny restriction Gn use, voting, transfer, récelpt of

income or exerclas; or |of any hypothecation, litle retention, restriction, power al’

sale or other prelerential arrangemeny; or {d] any agreement {o create any of ihe
above! and the term “Encomber” shall ke congtrued sccordingly,

"Income Tax Act” means the Income-tax Act, 1961,

*INR® means lndian Rupee, Lhe Lawial currency of the Republle of ladis;
“Pparties” meoans collectively the Tranalerir Company, Transferse Companyf
Demerged Comparny and the Resulting Company and "Parky” shall mean cach

ol them, individually;

Pormits” menns all consents, liceness, permits, certilicales, permissions, ,
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rights, clarifisations, approvals, clearsncea, conlirmations,  declarations,
waivers, exemplions, registraliong, [lings, wheiher governmental, statatory,
ropulatory ar orherwise as reouired under Applicable Law and includes all
rights of way asspciated under Applicable Lawr or otherwise;

“Person” means an ndividual, & partnership, a sorporation, & limited Kability
partnership, a Emited lfabiliee company, an association, a jpint stock company,
a tensl, & loluk ventbure,

“Record Date 1™ moans auch dale o be lixed by the Board ol Directors of
JITPL i enmgaliation with JCIPL for the purpose of determining the members af
HITPL to whoni shares of JCIPL will be allotted pursuant to this Scheme o
termes of Clanse LD of this Scherme;

“Record Date 2" meana suih dale to Be Ried by the Board of Divectors o JIPL
in comsuliatlon with JOWPL for the purpose of defermining the members of
JCTPL fo whom shares of JIPL will be allokle pursuant to this Scheme n tarms
ul Clause 23 f this Schemé;

"Hemainiag Bustness” rmeans the Demerged Company's Remaining Business;

‘Restilting Compeoy" in relzlion o Part-IIl of the Schems means Jaykon
Industries Private Limited, 2 company incarporated under the provisions of the
Campanies Ael, 2013, having itz regiatered oMcé af Jay Howse, Nro Saffron
Guilding, Ponchyati, Ellishridge, Ahmelabad, -Gujarat, India - 350006,

“RaC® means the Registrar of Companies having jurisdiction aver the Trans(eror
Company, Trensferee Company/ Demerged Company and. the Resulting
Comparny, ag the case may be;

“Scheme”’ gr "thlg Scheme” means this compoesite scheme of arrengement as
rendifiéd from time to Hme;

*Taxaflon" &r “Tax® or “Taxes” means all fotms of taxes and statutory,
governrasntal, state, provincial, lncal goveromental or municipal imjpesitiogs,
dutiss, contribuliors and levies, whather levied by reference to inoome, profits,
book. prafits, gaing, nef wealth, aszet values, [urnover, added valué; goods and
servics or othenvise and ehall fuvther indlude payments in respect of ar an
account of Tax, whether by way ol deducton af soucce, collection at BOUTCE,
dividend disttibution tax, advance tax, minimum alternate oz, goods end
gervice tax or othelwise or abtributable directly or primerily o Trmnsferor
Company, Transleree Company/ Demerged Company and the Resulting
Cainpany, a3 the ¢ase may be or any other Ferson and all penaltes, chames,
coks and interesk mlal'ing therets;

“Tax Laws" tmrans all hpphc"lb]ﬂ Laws dealing with Taxes incleding kot nal
limited bo income-tax, , sales Lax / value added tex, service rax, goods and
service Lax, excige duky, customs duty or any other ey of gimilar ok ee;

*Transleror Company andfor JITPL® in relation to Part-11 of the Scheme
means Jay Infa Trade Private Limited 3 company incorporated uoder the
provisions of the Compunies Act, 1956, having ifs regisleved office atb Jay

Auouge, Nr, Salron Building, Pamhvatn, Ellisbridge, Ahmedabad, Oujarat, Tndia,

38{}01}5

“Transferee Company and/for JCIPL" in relslion to Farl-ll of the Scheme
means Jay Chemiral Industries Private Limited, a company incorporated
under the provisions of the Companies Act, 1956, ha-.rlng ils repistered officy at
Joy Heuse, Nr. Salffron Building, Panchvari, Elllstridge, Abmedabad, Crajerat,
Indie - 3300046,

‘Telbunal’ fcang the Abmedabad Bench of the National Company Law
Trilntnal.




In Lhiz Scheme, unless the context otherwise raguires:

12,1 wards denoting the singular shall inelads the pliral and vice versq and
worda denoting any gender shall include all genders;

122 headings, subhsadings, tifles, subtities o clauses, sub-clauses and
parapraphs are {or fnformation and convenlence only and shall nob form
piact of the operative provisions of this Scheme and shall be ignored in
congbiuing the same;

1.2.2 the wards “include” and Sincluding® are fe be constraed without
limilztic;

[.2.4 reference o e clause, paragraph or scheduls is a relerence Lo o classe,
paragraph or schedule of this Scheme;

1.2.5 relerence to any law or legislation or regdiation shall include
amendmenl{s), circulars, notifications, dacifeations or supplementis) to,
ar replacement, re-enackment, restalement of amendment of, that law or
ingistation or regulation and ghall include the rules and regulabions
therennder; dand -

126 Relersnces to days, maoniths and years are to calender days, calendar
oot aned calendar years, rezpectively.

2.  BHARE CAPITAL
2.1  7The shdre capital of JCIPL ag on 3lst March 2021 B a3 undern:

Particulars - Amount [(Hs)

Authorlaed Capital

600, 50,000 Bquity Shares nf Bs.10 each 643,00, G0, 000

TOTAL 60,00,00,000

Iysired, Subscrihed and Paid up Capital
5,73,35,960 Bguity Shares of Rs, 10 each fully paid wip BT 33,55 600
TOTAL 57,33,59 600

2.2 The share capital of JITPL as st 316t March 2021 is as wnder:

Share Capital Amount [In Rs.)
Airthorised Share Capital :
1,000,000 Equlty Shares of Ra. 10 cach 100, 00, D60
TOTAL 14,040,008
| [sstied, subscribed snd poid-up Shere Capital
| 64,520 Equily sheres of Bs, 10 sach, fully paid up 6,45, 200
[ TOTAL - 6,456,200

2.3 The share capiwal of JIPL as at 31st March 2021 is as onder:

Shate Capital . Ampunt |In Rs.]
Autharized Sharo Capital

10,000 Eruity Shares of Rs, 10 cach 1,00 000
TOTAL 1,00,000
lasyed, subacribed and paig-wp Share Capiral

10,000 Equity shares & Rs, 10 each, Milly paid vp 1,00,000
TOTAL ' 1,00,000

a. DATE OF TAKING EFFECT AND IMFLEMENTATION OF THIS ECHEME

Thig Zchemea in itz present [orm or wilh sy modilicetion{s], ar may be
approved or impossd o dicgeted by the Tribunal, shail becomsé effective Iram
the Appointed Date but shall be operaiiv from the Blective Date,




4.2

PART II

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY AND OTHEHR RELATED MATTERS

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE
BUSINESS OF THE TRANSFEROHR COMPANY.

With effece [rom the Appoinled Date, and subject to the provisions of this
Schieme and pursuanl to Section 232 of the Act, the Tranaleror Compearny shall
skand amalgamaled with the Transferee Company as o foing concern and all
asgetz, labllitiesa, econtracis, arranpements, employees, permits, licences,
records, approvals, etc. ol the Transieror Company shall, withowt any Mrther
act, instrpment o deed, gtand transferred o and vested in or e deemed to
have been btransferred to and vested in the Trabsferee Compeny, 5o as b0
hecome as wnd feomn the Appointed Dage, the asgsets, Labilides, contracis,
arrangements, dmployess, peroiity, licences, records, appravals, ebe, of Bhe
Transleree Company by viviues of, pnd in the manner provided in, this Scheme.

Without prejudice to the generality of the above and to the extent applicable,
unless atherwize stabed herein, with effect. from the Appainted Date:

4.2 1 with respect o the assets of the Transferor Company that are moveble jn
falgre o are otherwias capuable of being tmangierred by manual delivery
ar by paying oveér of endorsement and/ or delivery, the ssme mey be so
transierred by the Transleror Company by operation of by withowt o
forther act or execulion of an mslument with the intent of vosting such
assels wilth the Transferee Compaty as of the Appointed Dale;

422 Bukjset tw Clause 4.2.3 below, with respect to the assets of the
Transferar Company, other than thogé teferred Lo in Clagss 3.2.1 above,
including all rights, title znd interests in the agreements (including
sgreements [or leane or license of the properties], investmeani in shares of
anybedy corpocate, fixed deposlte, mutiel fanda, bonds ad any other
agztities, sundey deblars, outstanding loans and advances, il anoy,
recoverable in csah or in kind ar [or value 1o be veceived, cash and bank
balunces, samest moneys and depozits, i any, with Govemment, semi-
Gavernment, local and other authorities and badies, customers e
aother persims, whether or net the same 18 held i Che néine of the
Tranzlerer Caomparsy, shall, withont any furlher act, instrumenl or deed,
be translerred Lo and vesled in and{ or be deemed te be fransferred o
and wested in the Transferse Company, with effect from the Appointed
Daie by operation of law ag rsnsmission, as the ¢ase may be, n favour
iof Tranafers Company., With regard Lo the Heenges of the properties, the
Transferée Company will enter into nevalion agreements, i it is so
reruire

4.2 Withoul prejusfics tr the aforesald, all the immovable property (including
but not limited to the Tand, buildings, offices, Taclories, siles, tenancy
rghis related thorete, and other immevable property, including
acoretions and appurtenances), whether or not {heloded, in the bhooks of
the Transleror Company, whether freehold or leasehobd {inchuding bt
aot limited to any other document aof title, rights, interest gnd easements
in relation thereto, and any shares in cooperative housing aocietes
associated wilh soch immoveable propérty] shall stand transferred to
and he wvegied o the Transférce Campany |, &g successor bo the
Trangferor Company, withoul any act or deed io be done or executed by
fhe Transfecor Compeany, ag lhe case may be andf or the Trapnsferse
Comnpay;

424 all debws, labilities, dokies and obligations {debenhares, commercial
papet, bonds, notes or ather delit secusities, loan [rem companies] of the
Translerer Company shall, witheut any Mrther act, instrument or deed
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4,2.%
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4.4.7

4.2.8

e Lranslerred fo, and wested Lo, ancdf o deemed o have bBeen
translered to, and vesied in, the Transferee Company, so as to become
an and from the Appointed Date, the debbs, Wabilities, dufies and
ghligatinns of the Transleree Company on the s2me terms and conditons
as were applicable o the Transleor Company, and it shall oot be
necdessary (o obtain the consent ol any Perser who iz a party to conlract
or arrangement by virtue ol which soch liabilities have adsen in. drder to
grive eflect Lo the provisions of this Clause 47

all the brands and trademerks {including logn and rght to use Lhs
rademartks] af the Transferor Compaiyy including regisfered  and
unregistered tradewacks aleng with all righls ol commercial natore
including attached gouodwill, title, interest, lahele and brand registrations,
capyrights trademarks and all such other industrial and intellectual
property rights of whatspever nature shall be {transferred to the
Transleree Company. The Transferes Compaay shall take such acions
as may be necessary and permissible to get the same transferred and/f or
replslerad in the name of the Transleree Company;

the yesting ol the entire undertoking of Lhe Transferor Company, as
sforessid, shall e subject to the Encumbrances, [ any, over or in
rezpeck of any of the assets or any pirt thereol, provided however thal
suel Bncumbrances shall be conlined only to the relevanl asses of
Pransleror Compiny or part theresl on g over which they are subsisting
on and no such Encumbrances shall extend over aor apply to any other
assct(s) of Tranzletes Company, Any relerence in any ssturity dociunents
or arrangsments {tn which Transferor Company is a pariy) related to any
agsets of Transferar Company shell be so construed o the end and
infent that such kecurity shall ool exlend, nor e desred o extend, to
any of the other assetis) of Transferes Compary. Sitmilarly, Transferse
Compeny shall not be regquived w create any additiohal securily over
assets veated under thie Scheme [or any loans, debeniuxes, depaosits o
ather financlial assistance already availed off Lo be availed of by if, and
the Encumbrances in respect of such Dndebtedsicss of Transleres
Company shall oot exignd or be derned o extend or apply to the gssets
50 veafed;

dn and from the Effectjve Dale and Ll such time that the nama of the
lrank accounts of the Transkeror Company has beén replaced with.that of
the Transleree Company, the Transferee Compeny shall be enfitled to
maintabn and operale the bdnk accounts of the Transieror Company in
the name of the Transleror Compeany snd for such time as may be
determined fo be necessary by the Transferee Company. All cheques and

ather negotiable instnuments, payment orders feceived or presented for

oncashment which are in the name of the Transferor Company alter the
Effective. Date shall e accopted by the hanlkers of the Tranzleror
Company and crediled to the account of the Transferes Company, if
presented by the Tronsferes Company; and

without prejudice lo the [oregoing provisions of Clause 4, the Transierar
Company and/ or the Transleree Company shall be enlided to apply to
the Appropriate Authorities 0s. are Receszary wrdsr any Taw for such
conaits, appeovals snd sanctions which the Transleres Company may
require amil exceute any and all insbuments dr docuraents and do all the
aets and desds as may be required, ipchading filing of necessary
particulars and/ or modilication(s] of charge, with the concerned RoC oF
filing of necessary applicatlons, netices, intiriatipns or letters with any
avthority or Person, ta give effect ta the above provisions.

uy
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B.2

This Scheme has been draswnm up b comply with the conditions relating ta
“Amalgamation” as gpecifed under Section 2(1B) and other relavant provisions
of the Income-tax Act, 1991, I any terms or prodisions ol the Scheree ace found
or inferpreted to be inconsistent wikh the provisions of the zald section end
other related provisions at o later date ineinding regulting (rom & reirospective
amendment of law ar for any other reasgn whalsoever, Gl the tiome the Scheme
bBecomes ellective, the provisions ol the said sectwn and obher related peoelsions

ol the income-tax Act, 1951 shall prevail and the Scheme shall stand modified

oy the extent determined necessary o domply with, Section 2{18} and qoher
relevant provisions of the Income-tax Act, 196],

EMPLOYEES, ETAFF AND WORKMEN

O the Schemit beeoming ellectve, all employess of the Trangleror Company on
the Blfactive Date, sliall be deemed o have becdme employvesa of the Transleree
Company, without ang breal in theie service and the terms and edandilfons of
their employment with the Tronsferee Company shall pot be less lavourable
than thoge appliceble {0 them wilh refesence to the Tranalecos Company oo ke
Effective Trats, The Transleres Company undertales i continue o abide by i
afrecment fsettlernent, i any, validly cotered inco by the Transioror Company
with any urdonfemplayes of the Transferor Company recopnized by the
Traviaferor Corapany. 1t iz hereby clacfied that the acounmlated belances, if
any, standing to he ceedit of the émployess i Ehe existing provident funed,
gratoiiy fund ard superannuation fund of whish the employess of the
Translernr Caompay 8rsé members ahall be eansferred o such provident Mund,
grafulty fund and sdiperannuation fund of the Translerse Company of o be
estallished and cansed to be recognized by the Appropliate Authorities, by the
Tranalerse Compay. [bis darilled that the services of the emplovess of the
Tranzferor Company will be treuted ag having béen continuots, unintermipted
and taken into accouat lor the plirpose of the aaid fnd or s

Pending the gransfer as aloresaid, the provident fund, gratuily [ond and
superannuaiion fnd dues of the emplovees of the Transferor Company woutd
centinué to he deposited in the existing provident [und, gratuity fund and
supsrannuation lund respectively of the Translerr Cutnpany,

LEGAL PROCEEDINGE

6.1 Any suit, petition, appesl or other proceeding of whalaoever nabare and
iy orders ol court, judicial or guasi-fudiclad  Edbunel o other
governmental #ulhonles enforceabls by or apainst the Translror
Company including withgut limitatien any reetraining orders {neluding
eder under gecting 2218 of the Income-lox Act, 1981) pending belorse
amy court, judicial or quasi-jodicial tribunal or any other Toram, relating
to theé Trabsferor Company, whether by or against the Transfervor
Company, pending a8 on the Efective Dare, shall not sbate or be
diserntinded or in any way prejudicially aflected by reason of the
amalgamation. of the Translerst Company or of any order of or dizectinn
péaged or issued in the amalgamation proceediogs or aniing contained
in this Scheme, bul by virtue of the order ganctioning the Bocheme, such
lopal. pmcmdmgs zhall be continwed and any prossowtion shall be
enfarced by or against the Transfores Company in the same manner and
(o the game exlent aa would or might have been continued, progecuted
and/or enlorced by or apuingt the Transieror Company, as if this Scheme
had not been implemenied,

6.2  Aller the approval of the Scheme by the Parties and vntil the Blieclive
Brate, the Transforor Company shall delend all egal proceedings, other
than b the ordinary course of uginess, with the advice and insuuctions

_of ihe Transleres Company.

6.2 The transfer and vesting of the assets mnd liabilities undsf the Scheme
and the continuanecs ol the proceedings by or apninst the Transforee




Company shall not allect any  transaction or proceediog already
gommpleled by the Transfror Compaiy between the Appointed Daie and
the Elfective Date to the end and intent thal Lhe Translzree Company
sccepts all acts, deeds and things done and executed by and/or on
belioll of the Translerar Company ag acts, deeds and thiige done and
cxeelted by and on behalf of the Tranzferee Company.

PERMITS

Wilh effect from the Appointed Date, all the Pernits held or availed of by, and
all rights and benefits that have accrued to, the Transleror Company, purabant
to lhe provisions of Section 232 of the Act, shall withowt any further aet,
instrument or deed, be Lranilerred to, &od veat in, or be deemed ko have been
transferred v, and vested in, and he avaflable {o, the Transleree Company so as
to become ag and [rom the Appointed Date, the Permits, estates, aesels, rights,
title, intercsts and mithorides of the Trangkres Cempany and ghall remain
vialied, aflective and enforceabls on the same lerms and conditiens Wb the ElEnk
permissible in Applicable Laws. Upon the Efective Date and unlil Lhe Permics

are ranslerred, vested, recorded,’ eMeckerd, andf or perfecied, in the record of

Lhe Appropriale Authorily, in Javeur of the Transferes Company, the Translered
Company ig authorized to camy on business in the name and style af the
Yransferar Cempany, and woder the relevant license and/ or permit aiwl/ of
approval, as the cage may bé, and the Translizvee Campany shall keep 4 record
and/ or account of such transactions,

CONTRACTS; DEEDA, ETC.

B.1 Al coniracts, deede, bonds, agreements, indempities, guiarantees or
othep simllar righlts or entittements whatsoever, sthemes, areangements
ond othor mékeuments, permite, rights, endtlesnants, licenaes (including
the licenses granted by any Governmenfal, statufory er regilatory
bodiks) Tor the purpose of carrying on the buainess of the Transleror
Comnpany, and in telation thereio, and those relaling o tenancies,
privilepes, powers, [acilities of every kind and descriplion of whalsoseer
nature in retation o the Transferar Company, of kg the bensfit of which
the Tronsferor Company mey be eligible and which are subalsliog or
having effect immediately hefore thiz Scheme coming into elfect, shall by
endarsement, delivery or recordal or by operation of law pursaant (o ihe
order of the Autharity sanctioning the Hcheme, aned on this Scheme
becoming effeciive be deeried to be contracts, déeds, bonds, Agreements,
indemnities, puarantess or other similar rights oo entitlements
whataocver, schemes, arrangements enmd other inslraments, permiis,
dghts, sniitlements, licenass [including the [licensea granted by ong
Qovernmental, statutory or regulatory bodics) of the Translferee
Cornpany. It s clarified that ail eonditions, atipulations, pre-raquisites,
terme laird dewn under eny Governmenlal, statulory of refulatory bedies,
fullilled by the Transleror Company prior éo the Elleciive Date, shall be
deemed Lo have been fulfilled and complied with by the Transieres
Company, post the Effectiveness of the Schéme, The Traneferes Company
shall be entitled to the benelit ol all qualilication. criteria, track-record,
experience, goodwill and all other riphts, claims snd powers of
whaksosver halure and whoesgsdever situgte belofging w or in the
posscssion of or granted in faveur of ov enjoyed by the Transleror
Coripany [or all ntents and purpdses for s business. Such properties
and rights described hereinabove shall stand vested in the Transfree
Company and shall be desmed (0 be the property ond betome the
propecty by aperalion al law as an integral pewt of the Tranalerse
Company, Such contracts and propertiss dezerbed above shall cénlinue
to be in full force and continue as ellectlve as hitherto in Tavewr of or
against the Transferee Company and shall be the lepal dnd enforceable
rights and inwrests of the Transferes Company, which can be enforced
and acled wpon as fully and effecally as ([ it weee the Traneferor
Clommpeny. '




B.2 Upon Lhls Seheme becoming ellective, e rvights, benelis, privilegss,
dutics, labilities, obligations and interest whatsnever, arising from or
pertaining to cantracts and properliss, shall be deemned to have been
ertered inio and stand assipned, vested and novated o the Trandleree
Qonipsny by operation of law #nd the Tranaleree Company sheall he
deefned Lo be the Transferor Company' substituled party or benelciary
wr obliger theretn. It ig being always undersiopd thet Lthe Transfeves
Company shall be the successor in the inferest of the Transferor
Company, Inrelplion to the same, any procedoonl eguirerments regiirad
o be TWlled golely by the Transferor Company, shall be fullilled by the
Transleroe Company- as if it were the duly conalituled alisrney of the
Tranaferor Company.

B3 The Transfrree Compenmy may, at eny Llime afler the coming into efect af
this Scheme in accordancs with the provisions heseol, if so required,
under any lw or otherwige, enter into, or issue or execuie deeds,
writihgs, confinmstions, novation's, declarafions, ar ofber documents
with, ov in favouc of any party bo any conlrack or sorangement to which
the Trangleror Company ig a parly or eny writings az mey be necessory
‘th be execuied in order v give formal eflect bo the gbove provisions, The
Transleree Company shall be desmed o be avlhoridgd to execute any
puch wrikings on behall and in the npme of the Tranaleror Companty and
Lo catry oui or perlorm all buch lormalities or compliances roquired for
the purposes refecced ta above on Lhe part of the Transferdr Company.

5.4  Without prejudies to the provisions of this Scheme, with ellsct from the

: Appointed Daie, all inter-party trengactlong between the Transferor
Company and the Transferes Company shall be considered as inlra-party
transeclions for ell porpgses, from fhe Appoinled Date. Any toxes
ffrctuding tax dedacted af souree or dividend disidbution (ax paid in
refation to such franssction shall, to the extent permissible by epplicahle
law, be claimed as & refnd.

8.5 The Trensferse Campany ahall be eniitled to ihe benefit of all inaurance

palicies which have been tssusd in respict of the Transfetor Company
and the namé of the Transleree Company shall be substiinted s
“Insured” in the policies as Il the Transferes Company was igitisliy o
porty thereta,

8.6  Anyinter-se contracts batwesn Lhe Tranaferor Company o the ono hand
and the Transferce Company on the aother hand ahall ceaze to opecate
wpoll the coming into eifect ol this Schame,

TAXES/ DUTIES / CESS ETC.

9.1 The unutiliged ceedita relsting fo exeize dulies, wales tox, sorvioe tax,
VAT, G3T or any other Texes by whatever name called asz applicable
whith romain vnutiised in the electroaic ledger of the Transferor
Compary shall be ransferred to and vesl in e Transferee Company.
Therealter the anutilized credil 2d gpécilied shall be oredited to ihe
electronic credil ledper of the Traneleres Company and the Jnput and
capits] poods ehell be duly adjiusted by the Transferes Company in its
tooke of account, '

9.2 Taxes of whataseenr nature including advance tax, sell-azresament L,
regular aszesament taxes, Lax deductad at souree, divldend distribution
lax, minimuin allemative tax, weallh ax, if any, paid by the Transfergr
Company shall be treated as paid by the Tepnslerce Company ond it
ghall be entitled to cladrm the credit, relund, adjustmeant or the same B
may be applicable nofwithslanding that chaliang or records may be in
the name of Transferor Compaoty. Mindmum Alleroals Tax  credit
availahle o the Transferar Company under the Income-tax Act, 1961, i
any, ghall vest {n and be available (o the Transferee Compaiy,

Upon scheme becoming ellective, the Translerer Comparty (il required)




and the Transferee Company are expresaly permiUed o revise their
Ginancial stafements and g income tax returns along with prescribed
[oseng, Mings mnd anncxures undes the Income-{ax Act, 1961 and other
slalutory retayns, inchiding but net limited g tox deducted / collected at
aource returng, service tay retums, excize tax renwms, sales tax f VAT [/
CST eeturns, as may be applicable, The Transferse Company has
expressly reserved the right to malke such provision inits refurng and to
claim refunds, advance tax oredits, credit of tax umnder Section 11508 of
the Income-tax Act, 1961 read with section 115JAA of the Income Tax
Act, 1961, le. ceedit of minimuom alternate tax, coredit of dividend
diztributlon tex, credif of Lax deducted at sovres, credit of foreign lakes
paid/withneld, etc. if any, as may be required for the purposes
ol consequent o implementston of thie Scheme, even il the preseribed
time lmits for fing or revising such retwims have lapsed witheut
inturting any labiliby on account of Interest, penalty or any other sum.
Al compliomess done by Transleror Compeny will be congidered da
complances by Transleree Company.

9.4 [t iz hexchy clarified that in caze of any refunds, benclitz, incentives,
granie, subsidies, elc. ander Income-tax Act, 1961, service tax laws,
exise duty laws, central sales tox, applicable state vahte added tax lawe,
&7 lawrs, ang incentive scheme or policles ar any other applicable laws/
regulations deallng with taxes; duties/ levies diig o Transleror Compény
shall atapd vested o the Trapsfleres Company apon this Scheme
becoming elisclive.

95  all tax aasessment proceedings/ oppeals of whalsawver namare by ar
against the Translerar Company pending sod/or arizing shall be
continued andfor enforced untl the Efeciive Dote by the Transferor
Company. In the event of the Translersr Company falling to dontinue or
enforcs any proceeding/appeal, the same may be continved ar enforeed
by the Transferee Comparny, st the cost of the Transferee Company. As
and from the Bffectlve Date, the tax proceedings shall be continusd and
cnforeed by o againet the Tramsferes Company in the same manner and
to the seine catent as woild or mright have begn continued and ealorced
by or against the Transkror Company.-

9.6 Furlher, the alorementioged proceedings shall nof abate or be
dizeontinued nor be in any way preiudicially alffecled by xeasan of the
amalgamalion &f he Transferor Company with the Transieres Company
or anything enntained in the Scherme,

10,  CONSIDERATION

1.1 Upon coming ints clzet of the Schems, and in consideration for the
trunafer and vesting of the business of Translerar Company with Transferes
Company, Transferse Gompany shall, without any applicatien or deed,
{asue and allot fully paid up shares to the members of Translecor Cormpany
whose names appear in the regigtsr of members of Translerdr Company as
on the Record Dale 1, or to such of their respeciive heirs, execukors,
adminisratars ar other legal representztives oo other sugcesgors in fille as
may he recognized by the Board of Directora of Transferor Company, in the
fulbowing ravio:

“AGfthiny Jioel ety shaves of JCIPL af Bs, 10¥- each filly patd up for eveny
2 wp) agquify shares of JITPL of K= 10Y- eacht fitlly pald wp”

10,2 JCIPL shares issied, pursuank to Clavse 10.1 above, shall be issued and
allotied T 2 demat formn to the equity shareholders of the Transferar
Corapeny, in the manner as stipulated in Clanse 10.1 above and shall be
eredited to depository scconnt of the members of the Transferor Company,

103 fnter-company sharchoidings, iCany, as oo the Appainled Dale, amangst
the Transferar Company and Transleree Company shall stand cancelled




pursuant to this scheme.

104 Upon the Scheme becoming effective, the issued, subscribed and paid up
share capital of JOIPL shall be automatically canceiled and redueed by Ras.
19,800,600 Teing the face value of 1,98 000 equity ghares held by JITPL in
JCIPL, in terme of Section 66 of fhe Act, Further, upon the Schemes
becoming ellective, eqoity sharss held by JCIFL in JITPL representing
issmed, subscrilbed and paid up share capital of JITPL shall stand cancelled
and exlinguishiod by Rs 3,20 000 heing the Tace vahie of F2,000. wouiny
ghares held by JCIPL in JITPL .

0.5 The above cancellation of infer-compuny shareholdings shall result in
reducton -af capili] under gection 86 of the Act, Hewever, since fhe
afsrezaid raduction [s conscquential and is proposécd as an intogral part, of
the Bcheme, the Transferen Covapany ghall not be required to undertale
separale proceduore nnder seetion 66 of the Act. Further, a5 the aforesaid
reduction dees not result in eithec dimiontion of liabiliep in respece of
unpaid ahace capital o paymeni to any shareholder of any paid 1p share
capifal, the proviglons of séetion 66 of the Act shall not be applicakle, The
arder of the NCLT sanctioning the scherme shall be desmed to be the Order
under wection 66 of the Act Ior the purpose of confiming reduction.
Farther, the Transleree Company ehall ool be required o add “and
redyjced” a5 6 s0E Lo its Hame consedquant Upon sueh reduction.

10,6 In casze any member's sharehlding in Trasslemor Company is such that
dn the hasis of the alorézaid exchonge ratio of shares, the member is
entithed to a fraction of new equily shere which excesds pne-half share,
such member ahell, in- lien of such eaction, ke endidled {o véosive allolment
ol ome New Bqulty Share of Traneleres Coampany. On the other hand, il the
sharehalding ol sny member in Tiansieror Company it such that on the
basis of the afbresaid exchange mifio of shares, (he member Is entitled. to 8
[raciion of Mew Equity Share which is less than of equal to one-hall shuare,
then such raction shall be imored and such member shall aok be entifled
to répeive any Mew Egquity Share of Transkres Company In lico of such
[rastior.

107 Transleree Compuny shall take necessary sleps o ineredse or alter, if
necossary, s autheorized Share Capital suilsbly to enable it to issue and
allat the Equily shares purestrant, to this Scheme,

102 Transleree Compeany, shall, if and o the extent regquired, apply for and
nblakn ang approvals from concerned regulatory guthorities for Bhic lszue
and allotrment ol equily shares, voder the Schenre.

108 Equity sherey of Transferse Company o be issited to the reapective
sharchalders of Transferor Company as above shall be subject fo the
Memorandum and Articles of Association of Transferse Qompany ad shall
rank paripessy with the existing eqiifty shares of Transferes Compary in all
refipects including dividerds .

10,10 Approval of this Scheme by the shaieholders of Translferse Comparny
shall e deetoned bo be the Que comphiance of the provisions of Bection 62 of
the Companiea Acl, 2013 and the other relevant and applicelie provisions
of the Act lor the issbe snd ellolment of equity sharcs by Transleres
Compainy o the Sharcholders of Transleror Company, es privided in this
Belhwme,

108,10 Upne the izaue 2nd allolment of New Equity Shares to the shacchalders
uf Tranaferor Company, whose names appear an the REegailer af Members of
Transleror Company the Record Dale 1, the share eertificatea in relation o
the shares held by them in Transleror Company zhotl .be deemed o havs
been canoe] |ed.
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12,

ACCOUNTING TREATMENT IN THE BODOES OF THE TRANSFEREE
COMPANY

fin the Scheme becoming effective, the Transferee Conipary shall account fbe
ihe amalpamatisn in its books as under:

i1.1

O the Scheme beooming elfestive, Tranaferee Cumpany shall account [ox
ihe arnalgemation, in its books with slfect from the Appeiatad Date, as
per the accounting peinciples genstolly accepted i India, inchiding the
Indign Accounting Standards {lnd AS} prescribed under Section 133 of
the Act and the accountng Wweatment presenbed below, to the extent
consistent with Ind AS: '

[1.1.1 Transferee Company shail, record all the assets and liabilities,
inclhuding reséirves, profits and loss, of Trafsferor Compuny, vested
I 3f pursuank o this Schemes, at their respective book values ag
on the Appoinied Date, No adfusiments shall be made to reflect falr
yulnes, or Feeghize any nel assets ov lishilites.

BT he equity shares of the Translerss Company held by ihe
Trangleror Company shall stand csbeelled in accordanee with
Clayge 10.4, of the Scheme and as a result equivalent equity
share capitel of the Transisres Company and the boak vale of
inveatments held by the Transferor Company in the Transleres
Company vecorded as per Clanse 11.1.1 abowe shall stund
cancelled.

11.1.8The inler-ze, inker-co balances hetween Translecor Company and
Traneferee Company sppesring jo the beoks ol arcounts of
Translferse Company, if any, shall starid cdaeelled.

11.1.4 Transferes Company shall credit in ity hooka of scconat, face
volge .l the shares {sswed 1w the sharcholders of Translerar
Company parsuant to the Seheme of ita shara capifal account.

11.1.5The dilference, il any, heing excess of book value over Habilitisg
including  resecves of Transferor  Company  translerced i
Transleree Company, aftér making adjustmeaty wd stated abave,
shall be adjusted againsk reserves of Transferee Campany.

In case of any diforences in accounting policy hebwsen Transkror
Compsny end Transferes Company, the impact of the same dll the
appointed Daie will be quantifled and adjosied W the reserves in the
Balance Sheet of Trensferse Company to ensure thal the lnancial
statements of Transieres Company relfiect the inangial posilion on the
hagis of tonsietent acomnting policy.

It is, however, clarifed ibat kthe Boasrd of Directors of Transfecor
Company and Transferes Company, I consultation with the respective
statutory anditors, may account e the merger in suclh rouanoer as Lo
comply with the provizsions of section 133 of the Companias Ack, 2013,
the applicable accounting standards and elher applicable provisidns, il

BTy .

CONDUCT QF BUSINESS FROM APPOINTED DATE UPTCO THE EFFECTIVE
DATE: ' .

12.1

The Transferor Company with efl=cl from the dale o approval of the
Schamic by Board of the Partics and untll the Eflfeetive Date:

12.1.1shall e desrned Lo hove been carvying on and shiall carry on its
buzinees snd activides and shail be deemed o have held and
stood possezsed of and shall hold and stand possessed of the
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2.2

123
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135

anaels lor and on account of, and 1 irust for the Transieree
Company,

12,1 2all profits or idceme arlsing or accruiag o the Transfror
Company and all taxes paid thereon fincloding but nob lmited to
advance bax, lax dedueted At sourco, minimom alternale fgx,
dividend distribution tsor, securites lrongaction Ay, tages
withheld/pald in a forsign country, ete] or lodses arising ar
incarred by the Transferor Company shall, ot all purposes, be
treated ag and deemed 1o be the prafiks or Neotne, taves or losses,
as the case may be, of the Transferee Compoing; and

1213 adl loons raieed and all Habillties and sbligations incuered Ly the
Translerar Company edter the Appointed Date aid prior (o the
Eflcctive Date, shall, subject b3 the ferms of Lhizs Scheme, be
desmed @ have been raized, vsed or incurred for and on behall of
the Transleree Company o which the undertaking of the
Transleror Compary shidl vest in tarmg of this Scherme and o the
exlenl Phey are aulstanding on the BEllective Date, shall also,
withpul any Oorthee et or deed be and. he deemed to become the
debts, liabitities, dulies and obligotions of the Translevss
Comparry.

From the Effecdve Date, the Transferee Company ahall carry on and
ehall be entitled to carry on the bosiness of the Traneferor Company.

The Transleree Company ahall be entitled, peadiog the sanction of Lhe
Scheme, to apply fo the Appeopriats Aulhority and ell other agencies,
departmertts and authoritles concerned as are necessary under agy Jaw
[or such consents, appeovals and sanctiong whilch he Tranelerce
Cornpany may require, to carry on the business of the Troogieror
Company and Lo ghve ¢ffzct fo the Scheme,

The Translerer Compary shall be entitled to cradit the tad paid including
credit af Lhe tox deducted st source snd ingut Lax credit under the QST
Faowr i1 relation to The Transferor Campany, [nr the perigd between Lhe
Appaointed Date and the Elsctive Dale.

Faor the purpese of giving cfféct to the amalgamation ordeér passed under
Sections 230 to 232 and other applicable provisiona of the Ack in respect
of this Scheme by the Auihority, the Transkree Company shell, at any

bme pursuaat te the erders approving this Scheme, be entfled m get the

reiordal of the rhangc in the legal riphtfs) Upon the amalgamnlion of the
Trensleror Company, in accotdanes with the provisions of Sectiona 230
Lo 232 af thi Aet. The Transferee Company is and shall always be
degmed W have been avthorized w execute any pleadings, opplications,
lorms, cle, ae May be required W remove avy diffoulties and Facililate

and carry out any lomalilies or complances a8 are necessary for the

implementation of this Scheme,

EAVING OF CONCLUDED TRANSACTIONH

The vesting of the undertaking of the Transleror Company as above and the
centinuance of procesdings by or againsl the Transferor Company shall not

allecl

any transaciion or proceedings already concluded on or alter the

Appointad, Date Gl the Effecive Date in accerdance with this Scheme, to the
end anel inlent thal the Transferse Conrpany accepla and adopls all acts, deeds
and things done and exccuted by the Tranaferor Campany in respect therero ns
done and excouled on Gehall of the Transferee Campany.

COMBINATION OF AUTHORIEED SHARE CAPITAL

Dpon

the Scheme becoming effective, the authorised share capital of the




14.3

14,4

15.

16.

Transleror Compony will get amalgameated with thal of the Transferes Company

“without payment of any additional lees and dulies bs the said fees have already

been paid. The enthorized share capital of the Transleree Compaty will
autormatically sland increased to thet effect by simply lling the requisite forme
with, the Beglalrar of Compinies and no separate proceduce or inablvument or
desd ar payment of any stamp duty and registration f‘em shall be required to be
follgwred unelar the Act.

The sutorized share copitel of the Trensfree Company ks on the Elfective
Date shell, aocordingly, without any further act, deed, matter; or thing, stand
increased o Ra. 60,10 00,000/ [Rupesa Sty Croves Ten Lakhs Cnly) divided
inte 6,01,00,000 (St Crorés One Lakh) Equity Sharves of Rs, 10/~ each. The
existing capifal Clause ¥ contalved in the Memorandum of Asseciation of ihe
Trangleres Company shall withdul any act, Ihetrpment ar deed be and ‘stand
altered, modilied and amended pursuant to Sections. 13, 61 and 64 of (he Act
and Secton 232 and ather applicable pravisions ol the Act, as st ok below;

Memaorandum of Azsociation

"The Authorised Share Crrptiol of the Company is Ks 60,30,00,000/ - (Rupees
Stfy Crovas Tet Lakhs Onfy) dinided foto &6,00,00,000 [Sic Crores One Lakh)
Fouity Shares of INR 10 e,

It ia clarified that the appraval of this Scheme under Sectinng 230 to 232 of Lhe
Companies Act, 20173 shall aley be degmed to be approvals under sections 13,
61, 84 of the Compeniss Act, 2013 and othet applcable piovisions of the Aot
el any other conzeaots and approvals requlred in this regard to give ellect to
the increase in ailithorized share capital. The filing of the certified copy of this
Scheme as sanctionad by the Tribunal, in terms of Secon 230 to 232 al the-Act
gl any other applicable provisiona of Lthe Act, wgether with the order of the
Tribunal and a printsd copy of the Memdrandum of Assoviebion [or the
purposes of the spplicalle provisions of the Aot and the RoC shall repgister the
aang and inake the pecessary alierations ln. the Memorandum of Assoclation of
the Transfores Comparny u::c:mimg]y and shall serdly the repiatration thereof in
aerordence with the applicabls provisions of the Act.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upen the soming ntn sllect this Scheme, the tesalutions ! power of atieriey off
executed by the Transferor Company, % ave considered necessary by the Board
of the Tranaferor Company, and that are valid and subsisting on the Elfective
Date, shall continee o be valicd and siubsisting and be cohsiderad s resolutions
and power of atborney passed/ execuied by the Transleres Company, and i any
guch resolations have any monetary limits appraved under the provigions of the
Act, ar any other applicable statutoey peoriaiona, then said limits as are
considered necessary By the Board of the Transleree Company shall be added to
the limits, i any, wader ke regolutions pasged by the Tranaleree Company and
shall condtivule [he apgregabe of the said lmits in the Tranaleres Campany,

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the eliectiveness of this Scheme, the: Transferor Company shall he
dissolved without winding up, and the Board and any cormmitlees thereol 0 the
Transfetor Cotopany shall without any further ast, instrament or deed be and
stand eeascd and discharged. The name of the Traaslerar Company shell e
glruclk oll from the recards of the RoC and the Transleree Company shall meke
necesealy filings in this regard and no separate consent § approval of the
Tranaleres's sharcholders ghell be required wnder spplicabls provialoas of the
Act.
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REHULTING COMPANY
DEMERGER AND VBATING OF THE DEMERGED UNDERTAHING

Upon this Scherne hecoming clfoctive and implepnentation therenl and with
ellect from the Appointed Dale and sufject to the provisions of this Scheme and
pursuant o Sectiong 230 to 232 of the Acl, the Demerged Utidertaking along
with all itz asseta, liabilities, Investmeats, contracts, arranpements, employees,
Permits, records ele. ahall, withoul any further act, insirmiment or deed, b
demerged fram the Demerged Company and transferred to and be vested Inoor
he deemed to have been tranaferred o and vested in the Resulting Company as
A gofng doncern soag Lo become.as oh and from the Appainted Date, the aasets,
liahilitics, invesiments, conivacls, arrargemeanls, employees, Permits, records
etc. of the Resulting Company by virtue of speration of law and in the manner
provided i this Scheme.

In respect of sueh of the asscts and properties forming part of the Demerged
Undertoking which are movable in nanire {neluding but aot Bmited to all
urtanpible assefs) or are otherwlse capable of transfer by delivery or possession
o By erdorsement, the same shall sland ransferred by the Dernerged
Company to he Resglting Company apon coming into ellect of this Scheme
ad shall, fpse focto and withoob any other onder to this effect, beoome the
assels and properties of the Resulting Company withoot requiving any deed or
instrument of conveyance lor transfer of the sami,

All righte, title and interesis in the agreemenis (ineldding agreerments e lease
or. license of the properiies], investmentls in shares, mutual finds, bonds and
any ofher securfes, sundry debtors, ciaims fom cusbomers or ptherwise,
cutzlanding loans and advehces, i ary, recoversble in cash or n kind or [r
value ta be recsived, bank balances and deposits, i any, with any Appropriale
Auchority, customers and ather Perzons, whether o oot the same {8 held in the
name of the Demerged Company, the dame shall, withdut any furlher sct
malowmeant or deed, be transitrred o and vested in and/or be deemed to be
trangferred Lo and weésted in the Resulting Compeny, with effect from the
Appointed Date by spevation of law s rransmisgion in fvour of  Resulting
Campanry, With regard Lo the leenses of the properties, the Resulting Company
will enler nte novaton agreemer Ga, 100 1s so reguired.

I respect of such of the assets and properifes furmlng part of the Demenged
Undertaling which are immovalle in natiie, whether or not incheded in the
books ol the Demerged Company, including rghts, interesk snd sasements in
relation thereto, the zame chall gtand fransferred to and be vested (7 the
Feeultirig Company with elledt from the Appointed Date, withoot any act or
deed or conveyance being required Lo be done or executed by the Demerged
Company ancdfor the Resnlting Com pay.

The Oemerged Company may, at its sole diseretion bt without being oblige to,
give hotice M sach form ag it may deem fik and proper, to such Pevsons, as the
cage may be, that any debi, receivabla, hill, crvedir, loan, advance, debenture or

- deposit relatiog o Lhe Demerped Underlabing stands tranglerred b and vesbed

in the Resulling Company and that appropriats moedification slould be made in,
their respactive books/rocords to reflect the aluresaid changes.

Dpon elfetliveness of the Scheme, all debts, Hohilities, debenfures, loans,
obligations and duties of the Demerged Company as o the Appeintad Dale and
relatable L Lthe Demerged Undertaking (‘Demerged Liahlittles”) shail, without
any further aci, insvrument; ot deed, be and gtand tranalerred 1o and be desmed

te Be transferted Wothe Rosulbng Company o the extenl thet they are
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17.9

outetanding ne an the Appointed Disite and the Resulting Sompany shall meet,

discharge amd satisly the same. The term “Demesged Llabllities” shall Inchide

wilthout limitation:

17.6.1 the debts; lizghilities, debenmares and oliligations imcurred and dotles of
any kind, natirs or deseription (insluding eontingent liabilities) which
arlsg gut df the activities or operations of the Demerged Undectaking,

17.6.2the apecific loans, credit facilifies, overdraft [acifiies and borrowinga
linsludifig debentuees, bonds, noles and ather debl securilies] raised,
incurred and wtilized sofely lor the activities. or operations ol (he
Deoredged Underaling, incloding Loan; and

17, E Ain cases abhér than those refecred (o jo Clanse 176,10 or 17.6.2 above, s
much of the amounts of general or multiparpese boccowings, if any, aof
the Demerged Compaity, as stand in the same praportion whick the
value af the ngsets iranalented pursuant to Lhé demerger of the Demerged
Undertaking bear fo lhe fotal valie o the assets of the Demerged
Company immedialely prios to the Appointed. Date.

In &0 far as [ndiect iax Yahilities are concerned, in parioulur, any Hahility with
respect to the Seads and gérvies tax, value sdded tex;, purchase fag, sales tak of
ainy other duty or lax in relation to the Demerped Undertakdng and pertaumng Lo
the perind prinr fo the Appointsd Dide, ineludiog all or any liabilily perening
tt the period peiar to lhe Appointed Dale, shall be weated ae lichiligy of the
Resulting Compaty, to the extent permizsible under Applicable Law,

In &0 [ar a3 any Encumbrance in respect of Domerged Lisbllities jg concernsd,
such Brnecumbrance shall, without any larther act, instrument of desed being
retuired o be taken or modifisd, be extended (o Elnd ghall operate only over the
asects comprised in the Demerged Undeitaking which hiave béen Encumbered
in respect of the Demsrged Liabilltles. ag transierced to'the Repalting Company
pirsuant to the Scheme. Provided that, i any of the aeséls eoifiprized n the
Demerged Undertaling which are being lranslerred Lo 'the Resuldng Company
pursnant én this Scheme have pol kedn Encumbersd in respect of Lhe
Demerged Liakilities, such assels shall remadin unenéumbered and the existing
Engumbrance mfermd to above shall nol be extended to and shall not operate
over. such assets. The absence of any fornal dmendment which may be required
by a lender or trustee or third party shall not affect the operation of the above.
For the aveidance of deubt, [t 1s hersby clarified thal m 5o Tar as the assets
comprialng the Remaining Business are concerned, the Engumbrance, il asy,
dver such assels relating Lo the Demerged Liabilities ahall without any fugcther
act, ingtrument or deed helng required, be refeased and the Deraerged Company
shall be discharped from the obligations und Encumbrances relatiog 1o the
saune. Further, in 8o far aa the gesels comprised in the Demearged Undertalting
are concerned, thé Encumbrance over such -assets relating lo any loans,
borronwings or other debbs which are not transferred fo the Resuling Company
pursuant to this Scheme and which contimoe with the Demerged Company
shall without sny further Bct, Distument or deed e released hom sach
Encumbradee ard shall no longer be available a3 aecurity in rélation W each
liabilities,

If the Demerged Company iz cntitled to any unutilized eredits (Including
acowinulated lossez and unabsorbed depreciation], benedfita under the stale of
central Hscal f Inv2slment incentive gchemes and policdles or concesoions
relating W (he Demerged Undedaking under any Tak law or Applicable Law, the
Resulting Company shol] be entiiled, as an intspral past of the Scheme, to claim
such benelit or incenbyves orf nunnblked éredits as the césd may bis wWithaut sy
gpecilic approval or permission. Without prepudice to the generality of the
Faregnitg, in respect ol unuiilized TOS credits, Minium Allernate Tox credits
snd input gredits of goods and serdice tax of the Demerged Comipany, the
portion which will be attributed to the Derasrged Underlaking and be
iransforred to the Ee%ull:mg Compeiny shall be determined by the Board dl the
Dermerged Company in eccordance with the Applicable Law.

Upur’] the Scheme bBecoming elfective, the Demerged Company and the
flesulting Company shall have the vight to revise their respective financial
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siatements and returns along with prezeeibed fopms, [lings aad annesures
under the Tax laws and to clalmr eefonda andfor credit for Taxes paid and lor
meers incidentel thereto, i€ required, to give elzet to the provisions ol this
Scherne, aven il the prescribed limite or revising sach retums have lapsed
withoul incerring ary Habilicy on saccount of interest, peralty or any olher sum,
[t 1z Murither clarified thet the Resulling Company shall be entitled ta. claim
deduction wnder Sectsn 438 of the Income Tax Act in reypect of unpaid
linhilifles transferved to it 85 post of the Demerged Undertaking to Che exlent
not claimerd by the Demerped Compeany, ns and when the same sce paid
Bibateparnt to Appointed Date.

Subject o Clause 17 and any other provisions of the Scheme, in respecl ol any
refiind, benelit, incentive, grant or subsidy in relatlan to or In connection with,
the Defmerped Undectakiog, the Demerged Company shall, iF s regquired by the
Rasulling Company, lasue neticss in such bom as (he Resulting Company iy
deern fit el proper, staling thal pursuant w the Tribunal having sanclioned
this Boheme, the relevant refund, benelit, inceotive, grant or subsidy be paid or
made good o or held on acconnt of the Resulling Cotopaby, as the Person
enlitled thereto, to the end and ioient chal the vight of the Demerged Company
to recover or realise lhe same stands transferred to the Eesulting Compangy and
that abpropriate entries shweuld Te paseed in thele reypectire bogkea Bo. recond
the aloresaid changss,

On and from the Effective Date, all cheques and gther negatiable [nstrmiments
and paynment orders received or présented for encsahment whlelh are i (he
nerne of the Demerged Company and are in reldlion o gr In conneetion with the
Gemerged Undertaking, shall be acespted by the benkers of the Resulting
Company and credited io the account ol the Resulting Company, il pressnbed
by the Hesulting Cornpany,

Without prejudice to the provisions of the uregoing sub-clanses of this Claise

L7 andd wpoo the effectiveness of this Bcheme, the Demerged Compeany and the

Bomalring Company aay execute any and all inglruments or documents and do

all acts, deeds and Hungs as may be required, including fling of necessary

particilars and/ or moedifidation(s) of charge with the concerned EoC ar filing of
peceadary applicationg, notices, infmalions or [ebters with any Appropriate.
Autherity or Persan to pva effect Lo the Scheme,

PEFMITE

With eflect [rom the Appointed Date, the Peimits relating (o (the Demérged
Undertaling shall be transfered to and vested m Lhe Resulting Comipany and
the concerned licengor and grantors of such Permits shall endorse whers
neceasary and racord the ndame of Resultng Company on such Permils a0 as w
empower and faslitate the approval and vesting of the Demerged Undertaking
in the Resulling Cormpany and contmagtion of operations perteining to the
Demerged Undertaking in the Resulting Company withoul any hindrance and
the Permits shall stand tranalerred to and veated in, and shall be deemed o be
translerred o and vested in the Resuling Company without any Gorther sl
imstrument or desd and sholl be appropriately mutated by the Approprate
Aurthorities conceriied therewith it fwvoure of the Resoltiep Company as if the
same were griginally given by, issued ta gor cxecutsd in favour of the Resalting
Company and the Resuliing Comnpany shiall be bownd by the terms thereol, the
nbligatinne and datics thereunder, and, the rghts and benelits thereunder shall
Le availalde to the PRezuliing Company,

The Denelt of all Permlie portaining to the Demerged Undertaling shall,
without any other ovder to this efMect, lransléc to and vest in and become
available fo the Resulting Company pursiant w the sanction of this Scheme by
the Tribusal,

Motwithztanding the generality of the faregelng pravieions, all eleclriclhy, pas,
water and offer uiilily cobnections and terill rdtes in réspecl thereof sanctioned
by wariots public seclor and private corpanies,  boacds, aesncles and
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authoniles in dilferent atates pertaining to the Demerged Undecislting, fogelher
with security deposita and all other advances paid, shall stand automatically
iransferred in favour of the Resulting Company on the same terms and
conditions without any further act, instrument, deed, matler or thing being
marle, done or execuled.

CONTRACTS

Al conwaets, deeds, bonds, agreemants, indemnities, guaranbeds or other
aimilar rights ar entitleménis whatsaever, schemes, arrangements and other
inslruments, rights, entitlements, licenses for the purpose of carrying oo the
business of the Remorged Undertaking and other assets pertaining Lo fhe
Demerged Undertaking, and in velabon thérela, and those rélating Yo (ehaticiss,
privileges, powers, [Molities of every Knd and desrzripc_inn of whatsdever .natures
in relation to the Demerged Undefialing, or to the benelE ol which the
Demerged Company may be eligible and which sre sulsisling or baving ellect
immediarely before this Scheme coming into elféct, shall by endorgement, by
delivery or recordal or by operation of Jaw pursuant to the order of the Tribunal
sanctoning the Scheme, and on this Scheme becoming sllective be deemed to
be confracts, deeds, hondﬂ,_ agrecenents, mdemnitics, gusrankess or other
slmilar rights or entilerneéncs whatsogver, schemes, arrangements and ather
inshruments, rights, catitiements and licenses (inciuding licchees granted by
ghy Approprinie Authnrily]) of the Resulting Corapany. Such preperties and
dghts described hercinghove shall stand vested io the Fesulting Company and
ghall be deemed ta be the property and become the property by aperation of law
az an inlagral part of the Resuliing Company. Buch contracls and propertiza
described pbove shall continve to be in full force bnd confinue as efective as
hitherte 7o Gvour of or against the Resulling Company and shall be the legal
dnd enforceable rights and intevests of the Resulfing Company, which can be
coforeed and acted upon as flly ead effectially as il it weré the Demerged
Company. Upon thizs Scheme becoming effective, the rghts, benefits, privileges,
dutiee, liabilitas, obligations aad interest whalsgever, arlsing om or perlaining
o conlcacts and properies relatdng to the Demerped Unidertaliing, shall be
decined o have been entered Into and sinnd aesigned, vested and novated i
the Resulting Company by eperalion of Jaw dnd the Resulting Cmnpm:.r ghall
be depmed m be the Demerged Company's subatituted party or beneliciacy or
obligor thereis, it boing always snderstond that the Reaulting Company shall ba
the sueeessor in inierest of the Demergéd Company jn relation to the properlies
or rights mantisned bercinabovs.

Without prejudice 4o the other provisions of this Scheme and notwithstanding
the fact that vesling of ihe Demerged Underfaking ocecurs by vicrtue of this
Scheme, the Reaulting Compaiy mdy, at any tloe after the coming info elfect
of this Scheme, 10 accordance with the provisions hereof, U g0 required ander
any Applcable Law or atherwise, take such actions and exdoute guch deeds
fincluding desds of adherencs), cenfinmations, other writings or topartils
mrrangemenis with any party o any conlract or amangsment to which rthe
Demargﬁd Company is a pariy or any writlngs a2 may be necessary in order o
glve #lfert to the provisions of this Scheme, With effect o the Appointed Date,
the Resulting Campany shall, under the provisions of (his Scheme, be desrmed
to be authorzed o execute any such writings an behall of the Démerged
Company and ¥o carry out or perform al]l sach farmalities or compliances
referred to above, on the part of the Demerged Company wilth respect to
Demerged Underlaking.

On wnd from the Effective Dale, and (herealtter, the Resolting Company shall
be entitled o enforee all pending contrass snd ransactions and {ssoe credit
netes on bebsll of the Bemerged Company, in relation to or ln connection with
the Demerged Undertaking, in the name ol the Resuliing Company in so far as
il fmay be necessary unbl the wansler of Hghis and obligations of Lhe Demerged
Undertaling to the Resulting Company under this Scheme have been given
elfect to vnder soch contracts and Eransaclions.
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EMPLOYEES, STAFF AND WORKMEN

Upon the eflectivencss of Lhiz Scheme and with eflect rom the Elflective Date,
lhe Resulting Company underiskes o engage, wilhout any interreption i
service, all ernployees, =tall and workmen of the Demerged Company engaged [n
or in relation b the Demergad Undertaking, on terme and conditiéns no less
favgrable than those on which they are engiged by the Demerped Company,
The Resulting CGompany underlakes (o contluze to abide by any agreetment/
geftlerment ar arrangerent entered inlo or deemed to have been entered into by
the Deomerged Company with sny of the aforesaid employees o union
repressnting them, The Resulting Company agrees Lhat the services of all such
employess with the Demerged Company prlor to the demerger zhall be taken
inle eccounl for the purposés of gqli exigting benefits v which thé said
emplovess may he cligible, imcluding e the puspose of peyment of any
rafrenchmenl compensation, gratuity and other retiral/ terminal benefls: The
decision on whether or not an employee is pact of the Demerged Undertaking
shall be decided by the Demerged Company, and such decision shall be final
atid binding on all concerped Pacties,

The pecumulated balances, [ any, standing to the credit of the afarcsaid
eraployeées in the existing provident fund, gramily fund and superannoation
Tund of which they are members, as the case may be, will be traneferred
respectively (o such provident fapd, gramiity fund and supsrannuation funds
nominated by the Resulting Company and/or soch new provident fand,
gratuity und and superanniation lund te be establisher in #ocordance with
Applicable Law and covsed to be recognized by the Appeopriale Authoritiss, by
the Rkesulting Compiny. Pending the transiar as aforesaid, the provident fund,
graluily Mund end sopgrannuation fund does of the said eroplovees aould be
confinueed 1o be deposgiled in the existidg peovident fand, gratity foand and
supsrannuatisn fond respectively ol the Demerprd Corbpany.

LEGQAL PROCEEDINGS

Upon coming eis affect of this Scheme, all suils, actipris, administrative
proceedings, tribunals procesdings, show caiise aptices, defands and legal
praceedings of whalipever nature hy or against the Demerged Company
pending andfer arlsing on or belore the Appointed Date or which may be
instituted any time therealter mnd in each caze relalng to Lhe Demerged
Undertaking shall not abate or be discontinued or be in any way prajudicially
alffected by réasow of this Scheme or by anyihing contained in this Scheme bt
shall be contintued and be enforced by o againgt the Resuwlting Company with
efiect from the Appobited Date in the same manner 4nd to the same extont s
wirnld or mighl have besn tontinued and enfmced by or against. the Demerged,
Company. Excent 5 ofherwise provided herein, the Demergtd Company shell
in no cvent be responsible or Uable in relation to any soach legal ar clhret
preceedings ¢hat stand transferved to the Resulting: Compeny, The Resulting
Company shall be replaced/added a& parly to such pracesdings and shall
prosscute or delend such procecdings at ks own oost, in cooperafion with the
Démerged  Commpany and the Dabitity of the Demerged Company shall
consegquently giand oullified. The Demerped Company ghall in no event be
responsitle of liable in relation fo any swuch pal ot other proceedings in
relatinn 1o the Demerpged Undortaling.

The Resiilting Compeny undertalies o have all legal and ather procéedings
initiater] by or against the Demerged Company transferred to ity name 83 soan
as 15 reagonably practicable after the Bffective Dale and o have the same
continued, prosecuted and enferced by or againsl the Resuldng Cerdpany. Lo
the exclusion of the Demerged Company on priovity. Both Parties shall male
rélevanl applications and lake all sleps &5 may be requited in Chis regard,

Mowlihetanding anything contained hereinabove, I al any time afier the
Elfcctive Drale, the Demerged Compony it in reccipt of any demend, claim,
rnotice and/ ov is impleaded 2s 8 paly In any proceedings belore any
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Apprapriate Aulhority, in fach case in relation to the Demerged Undertaking,
the Demerped Company shall, i view of the transier snd vesting of the
Dernerged Undertaking parsuant to bthis Scherne, talie all snch steps in the
proceedings. before the Appropriate Authorily to replace the Demerged Company
with the Resuliing Company. Howevér, I the Demergsd Company iy unable is
gst the Rosulting Company replaced in swch pmmﬁdings the Denerged
Comparny shall defend the same or deal with such demand in secordance wilh
the advice of the Resilting Comnpany and at the coat of the Resulting Campany
arid the lamer shall reimburse to the Demerged Company all Habilides and
abligniions incurred by the Demerged Company in reapgct theveal.

CONSIDERATION

Upewt Lhis Schems bocoming elfective and vpen vesling of Lthe Demerged
Undertaking of Demerged Company in Resulfing Company in terrms of ihis
Scheme snd in congkderation for the Demerger of the Demerpad Underlaking
intn  Resulting Cnmpanjf, Resulting Company shall without any further
applicatinn or deed, issue and allot shares, erédited as fully psud up, ta all the
equlty sharehalders of Domerged Company whose names appear in the Register
of Members of Demerged Company ae on the Record Date 2, except where
Resulting Company itsell ks a shareholder of Demerged Company, or to such of
Lheir reapective helrs, pxecutors, administtors or ather lepal representatives
ar ather snccessors in Lifle as may he recognized by the Board ol Directors of
Demerged Company, in the bllowing ratin:

* JfOne) ety shares of JIPL of Ra. 20/ each fully pesd up for every 100§
Uere Fireradrect ) sy shares of FOPL of Ko, 107- aach fully poid up.”

The cquity sharés tn be issued pursuant to this Clapde will be togather referred
i oz “New Bhates."

The New Shares shall be subject to the provisions of the memeradarm of
association and artides of association of lhe Resulting Comprny, including with
respect to dividend, bonus, riphts shures, voting rights and other corpocate
benelits attacherd to the New Shares,

The lesue and allotrhent of the New Shares is an integral part hereol and ghsil
be doemod to have been carried ouf under the orders passed by the Trlibunal
withou b requiring ahy further et on the part of the Resulting Company or the
Demerged Conypany o their shareholders and as il the procedure laid down
under the Act and such other Applicable Law as may be applicabls, wers duly
complied with, It i clarlfizd that the approval of the members of the Resalting
Company Lo this Scheme, shall be deemed to be their cnnstnt,l'appmml for the
imstre and allviment of the New Shares,

In case any shereholder's shareholding in the Demerged Company is such that
such shareholder becomes entiflerd {o a fractisn of the New Share of the
Eerniting Company, the Resulting Company shall round the sama up to the
next whole number,

In the evenl the Pardes resfructure thelr share dgapital by way ol share
split/consolidation fissue of bonws shaces during the pendency of the Scheme,
the shave allotmend ralio set eul in Clagse 22,1 shall be adjusted docordingly o
congider the oilect of such corporate action witheut requirement of any Mcther
gpproval rom the Appropriate Authoricy.

li iz elarified that che approval of the members of the Resulling Company i this
Scheme shall he deemed Lo be their conasnl) approval also o the consequentidl
alferation of its memérandum of association &nd articles of associalion
pursuanl to Clause 22 of this Scheme and the Resulting Company shall not be
required to seelc separate consentf appioval of ils shareholders for such
alleralion, ag required under Sections 13, 14, 42, 61, 64, and other applicable
proviasiohs of (he At

73|18
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reclagsily il anthorzed shace capital in swder (o issue New Shares. Further, the
Resulling Company shall comply with the provisiona of the Act to inerease and /
ar reclaasily ifa authorized share capital.

ACCOUNTING TREATMENT

The Demerged Company and Reaulling Company shall comply with applicalie
accounting standards in relation to the underlying fransactiong in Lhe Scheme
including bot not limited to the following:

Acgniintitig Treatment in the books of Demnerged Company:

23.1 Upan the Scheme becoming ellsctive, Demerged Company shall account
for demerger In its books of accounts wilh ellect from the Appoinied Dare
in the following matiner:

23.1.1 Demerged Company shall reduce the hools value of asseta and
liabilitles relabing or pertalning to the Demerged Undertalding
tranzferred W Besulting Company Tram its books of acecunts as
appearing. in itz hooks at the close of buglnéss on the day
immedistely preceding the Appointed Date.

23.1.3The excess of the book volue of asssty transferred over the bock
value of labilities iranslerred shall be adjusted apainst the
Retaifed Earningd of Demergad Company.

Accounting Treatrnent in the books of the Resulting Compary:

232 Upon the Scheme becoming effective, Resulting Company shall agcount
for demerger in itg boolts of accounts with sllect kom the Appointed Date
in the followin g manner:

238 1Al ihe assels and labilites recorded in the books of Demerged
Cormpany related to Demerged Undertaking shall be transferred to
and vested. in Resulting Company pursuant to the Scheme and
shall he recorded by Reeuling Company gt their respective Book
valugs.

23.2.2The exceas or deficit, il any, féniaining after recording entries shall I

be crediled/debited by the Resulting Coimpary o lts Capital
- Rezarve Account, as'the cagd may be.

2023 case of any dilference In. ke accoundng policies of the
Demerged Company and the Resulting Comprany, the iripact of
the same will be gquandfied amd adingied in the reserves of ihe
Resulting Company W ensure that the Financial Statementa df the
Reaufiing Company reflect the Mnancial phsilion on the basis of
tongiglent accounliong policy,

Inter-Company balances, -lopns and advances, and other balance and
obligativoeg, il any, will sfand cancelied.

In case of any diferences in accounting policy of Demerged Company and
Resalting Company related to the Demerged Underlaking, then accounling
policies [nlowed by Besulting Company witl preeail aod the difference ull the
Appointed  Date shall be adjusted apalnst Capital Reserve of Resultng
Company, to ensure thal the fnancial stalements of Resulfing Company reflodct
Elwe I” nancial positon an the bazis of corsislent accranting policy.

It iz, however, clarilied that the Board of Direclors of Demerged Company and

TResalting Cempany, in consultation with the respective statytory auditors, may
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negonnt for Ehe demerger in such manner a2 Lo comply with the provisions of
gection 133 al the Cempﬂmeq Act, 2013, {he applmnblt: aptgilating gtandards
and other applicable provisions, i any.,

AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

A% nn ntegral part of the Scheme, and, upon the coming into elfect of this
Scheme, the allhorised share capital of e Hesulling Compeny  shall
avlomatically stand amertded, without any further asl, instrument or deed an
the paet of the Resulting Company, such hal upen the coming into effect of
this Scheme, the nothorised share capital of the Resulting Compariy shall be
Rz, 58,13,460, without any Rirther act or deed. Clauss ¥V al the Memorandum
ol Associalion of the Resolling Company shall, wpon the coming into effect of
this Soheme énd withoiat any further act ar dead, hc replaced hy the fllawing
clauae;

W The Authonised Shave Capital of the Company is Rs. 58, 13,460 /- (Rupews
Fifty Bight Lakhs Thirteen Thousand Four Hundred Sixty) dividsd
fnto 581,346 (Fve Lakhs Eighty One Thousand Three Hundred Forty
Six) Bguity Sheares of Ra. 1/~ (Rupees Ten only] each!

It {5 hereby clavified that the approval af Lhe sharehalders of the Reaulting
Company to the Scheme shall be deemed: 1o be thelr consent/approval also to
the consequential alteration of the Memoerandum of Assbciation of the Regaliing
Cowmpany and the Resulting Company shall not be regpiiced to gesk separate
sonsenk; approval of 1ts shareliolders for such alteration of the Memorandam of
Associatlon of ths Resulting Comipanhy as ceguired wifder Sections 13 and 61 of
the Act.

Upon the coming into el of thls Scheme, the Resulting Company shall file
the requisite Torme with the Registrar of Companies, Gajarat; for alteradion of
itn autliorised sheve capital and shall pay necessary fesz as may be required to
be paid {n accondance with law,

REMAINING BUSINESS

The Es¢maining Business of the Demerged Company and all ihe assets,
lizhilities nd oblipations pertaining theveto ahall cadtinue o belong to and be
vegled o and be roanaged by each of the Demerged Company suljsct to the
provisions of the Bcheme,

All Proceedings by or against the Demerged Company under any statule,
perding on the Effoctive Deic and relating to the Remaining Business of
Demerged Company (incuding these relating o sny property, right, power,
linhility, ohligation or dubties ol the Demerged Company in respect of its
REemeadhing Business] shall be conlinued and enforesd by or against Demerged
Cumpany. The Resulting Company shall in no event be responsible or liakle in
relation kq any such Froceedings by or against the Demerged Company.

HUSINESS UNTIL EFFECTIVE DATE.

In case the Bfective Dats iz later than the Appeinted Date, Lhe Demerged
Comipany with effect [rom the Appointed Date and up to and including the
Elfective Dhate:

29.1.1 shall ke desrned o have heen carrying on and shall carry on its business
and activities in refation to the Domerged Undertaking snd shall be
deerned o have beld and siosd possessed ol the Demerged Undertaliing
and shall hold and stand possessed of the désete of the Deinerged
Undertaldng [or and on account of, and in frast Tor the Resulting
Cornpany;




29.1.2all profits or hcome aiging or accruing to the Demerged Company in
relation tw the Demerged Underialiog and all taxes paid chereon
fnelding bul nel limited to advance tax, lax deducted ab souroe,
minimum aliernate tax, dividend disfribution fax, seourities transacton
teo, taves wiihheld/paid in a foreign country, cte) or losses arising or
incurred by the Demerged Company shall, for all purposes, be freated as
dnd deemed Lo be the profis or inceme, laxes or losses of Dhe Eemulling
Company;

201 3all lnans raised ond all liabiliiics and obligationg acuersd by the
Demerged Company alter the Appointed Dafe and prior [0 the FElfeective
Dale in relation to the Demerged Dhdertaking, shall, subject tathe terms
ol this Scheme, ber deemed b have been raised, used gr incucred for and
on behall of fhe Raau[ng Company, in which the relevant Demezrged
Undertaking ahall vest in' feoms of this Scheme and o the exlenl they ate
outstanding on the Bifective Date, aball alsa, without any farther act,
instrignent or desd be and be deem&d tn become the debts, labitities,
duties and ohligations of the Reaulting Company.

29.2  For the purpoas of giving eflect to the order passed under Sections 230 to 232

aa.

3n.1

and. other applicable provisionis of the Act in respect of this Scheme hy the
Tritunad, the Regulting Compény shall, at any time pursuant ta ihe orders
appraving thiz Scheme; Le entltled to get the reqgordal of the change in the legal
right{s] wpen the demerger of the Demerged Undertaking, in accordance with
the provisions of Seciiona 230 o 232 of the Act. The Resulting Company shall
always be deemed i have been awlhorzed t0 execule any pleadings,

" applicalions, forng étc., as may be required w temove any dilficuftiea and

facilitate and carry out any formalitiss or campliandes as are necessiry for the
imiplemaentation of this Scheme. For the porpogse of ghving effect to the vesting
order passed under Becton 232 of the Act in réspect of this Scherde, the
Resulting Company shall be entitled to exercigz all rights and privileges and be
liakle to pay all taxes and charges and {ulf] all obligaidens in relation to or
applicable t4 all immovable propertics including mutation and/or subskitution
of the owngrship or the titl® io or interest in the Immovable properiics which
shall be made arid duly recorded by ths Apprapriatle Authoribes in lawus of the
Resulting Company, pursuant to the sauction of this Scheme by the Tribunal
and upon the effcetivences of this Boheme In pccordance with the terms herend,
withaut any [further ack of desd @ be done or execyted by the Resgluing
Company. It [s clarified that the Resulting Company shall be entitled o engage
in guch. cormespandends and maks such representations, as may be neceasary,
[o7 the purposes of the aforesald mutation and for suhgtn o,

PFROFPERTY IN TRUST

Molwithstanding anything contained in this Scheme, on or after Efective Date,
until any groperty, aasot, Heenae, approval, perfoizaion, contract, agidentent
and yights fnd benefits arsing thersfrom pertaining to the Demerged
Undertaking are transferred, vested, recorded, eliected andf oc perfected, In the
records ol aty .ﬁ.ppmprmm Authu:urzty, mgulator}r bodios or orherwise, in largur
af the Resuldng Company, such company is deemed to be authurized to enjoy
the proparty, msset or the rights sand benelits arizing from (he Hesnse, appraval,
pecemisgien, contract of agreement a5 il it wore the owner of the propecly oF
aaset or as If it were the orlginal parly o the lcense, approval, permission,
contract or wgrerment, [t s clarilied that ] enlry {2 made in the records of the
Approptkace Authorities and Gl such Gme as may be mutgally apreed by the
relevant Parties, the Demierged Company will continue o hold the property
andfor (he assel, Beensy, permission, approval, coniract or agresment and
vighis and benelits arising therefron, as the case may be, jn trust for and on
behall of the Resulting Company.
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PART IV

GENERAL TERME & CONDITIONS

AFPLICATIONS/FETITIONS TG THE TRIHUNAL

The Partiss shall dispatch, make and file all applications and petitions wnder
Hections 230 to 432 and ether applicable provisions of the Act Delore the
Tritunal, under whose jurisdiction the repiatered ollives of the respective
Parties are élewared, [or sanction of thia Scheme vader ke provisions of
Applicatbls Law and shall apply far euch approvels as may be requived under
Applicable Law,

The Partles shall be entitled, pending the sanction of he Scheme, Lo apply ta
any Appropriate Authovicy, il required, wndef any Applicable Law for such
consenls and approvals which the Parlies may require to own the assels aod for
[fabilities of the respective Undertalings snd to carvy on the business of the
respective Undetrtakings.

MODHFICATION OR AMENDMENTS TO THIS BCHEME

O behall of each of the Parties, the Boad of the respective Parties acting
theémaclres or through autharized Persons, may consent Jointly tut not
individually, en behalf of all Persons concerned, to amy modifications er
amendments to this Scheme ol any time and for any reasim whatseever, or lo
sty conditions of Lmitations that the Trbunal or any other Appropriate

Anthosity mey deem fit to direct or impgse or which a2y otherwlse be

comsiderad necessary, deslrable or appropriate by all of them {i.e. . the Boords of
the Parties) and solve all dififcultiss that may arvise [or carrying out this Scheme
and do all acts, deeds and things necessary fof putting thls Scheme lnlas elect.

Rar the purposes of giving elfect to this Schedie or to any modificaton hereof,
the Boards of Hae Parties acting themselves or through avthorized Persons may
jolntly but not individually, pive and are jointly authorised to give such
diractions inelding directians for setlling aiy question of doubl gr difficulry
that may arlse and such determination or directions, as the casc may be, shall

_be binding an all Parties, in the same manner as iMthe same were specilically

jrroorporated in this Scheme,

The Transleror Company, Transieree Company/Demerged Company and the
Eesuiiing Company shall each be at liberty to withdraw the ascheme io entively
in case any condition or dfteration imposed by the Tribunel or sppropriate
althorily is unaceeptabls Lo them or Rs may otherglse be deemed expedient gr
nECe FRary. :

in the event of revocation/ withdemwval of the Scheme, no Hghts and lishilities
whalsocver shall accrue to or be incerred inter-se Traneferor Company,
Trenaleres Company /Demerged Company, and the Resulting Company or the
réapoctive shareholders or craditors or employess or By dlher person excepl in
respect of any ach or deed done poor therelo me is contemplated hercunder or
as to any rvight, Hahifity or gbligation which has erisen or atcroed puraaant
therelo and which shall be poverned and presmeed of walle out as la specifically
provided in the Scheme or n accordance with Lhe applicable law and as agreed
bobwesn the parties and in svich case, each parfy shall bear its pwn cost unless
mutually agreed.

i iz hereby clarified (hat submission of this Scheme fo Lhe Tribunal and o the
Appropriate Authorities for their rospective approvals is withoul prejudice to ali
riglts, inlerests, dtes or deleness that the Parlies may bavé under or pursusant
L3 all Appliceble Law,

Gn the approval of this Scheme by the shareholders gl the Parties and such

‘wther classes of Persons relating ro the Parties, if any, such shaceholders and




classes of Perdons shall also be deemed o hove resolved and accorded all
relevant consents under the Acl or atherwise to the same extent applicable 1o
all the matiery related or arising pureuant Lo the Scheme.

dd. COSTH AND EXPENSES

All casts, charges and expenses payable in relation to or in connection with this.
Scheme and incidental to the complelon of the transfer and vesing of the
Demerged Undertaking of the Demorged Company in the Eeaultinp Compary
and trangfed and vesting of assets and labilitiss of Transfefor Cormpahy (o
Trangleree Company respectively in pursuance of this Scheme icluding stamp
duty oo the ardec(z] of the Tribanal, il any, to the cxtent applicable end payable
ghall be borne and paid by the Transleres Company in terms of the Pact-11 of
the Scheme and shall be barne and paid by the Resulling Company in terms of
Fart-JIT of the Scheme, except in the event of this Scheme not talking effect as
provided in Clanse above in which sase, eich comipany shall bear and pay its
own costs, charges and expenses incurred in celatlon to or in ponnection with
this Schenie.

34. SEVERABILITY

W any part of thia Scheme 5 o o be umworkakle or uavlable for any reason
whetsoever, the sgrne shall not, subject o the decision of the: Board of Directors
af the Compéenies, alfect the. validity or inplementation of the otbér parts
and for provisions of this Scheme,

a5, CONDITIONS PRECEDENT
Thitt Scherie s and shall be conditional upen and subject to:

35,1, the nppmvsﬁl by the respattive requisite majoriy of the sharcholders andfoc
creditors (where applicable] of the Companies in accordande with the Act !

35.2. the Tribunal having accorded iis sanction to the Scheme -

353, certified copies of the orderfs] of the Tribunal, sanchoning the Scheme, being
Bled with the Regietrar 6 Companies, Guiarat, by all the Companies,

36. EFFECT OF NON-RECEIPT OF APPROYALS

[ov the #rent of any of the anid ganctions and approvals referred w in the
preceding Clause tiol, being oltained andfor the Scheme not belng sanctioned
b the Tribunal, this Scheme ahall stand fevobed, cancélled and be ol ho ellect,
gave and cxcept in respect of any act or deed done prior Hhereto Be la
conlemplated bereunder or as o any tights andfor liabillties which might have
arlsen. or accrued pursuant therelo and which shall be poverried and be
preserved or worked owt as iz specifically provided in the Scheme or as may
otherwlse arlee In law, Tach party shall bear and pay ifs respective cosks,
chargea and expenses for and or in connection with the Scheme,

37. MISCELIANEOUS

Il any part of this Schems hercof is invelid, ruled illegal by any Tribunal of
competent jurisdiction or unenforceable under present or [Whice kaws, ten it ia
the intention of the parties 1o the Scheme that such part shall be severable
from the remainder of the Scheme, and the Scheme shell not be alfected
theraly, unleas the detetion of such pari shall couse this Scheme o become
maferially adverse o any party, in which case the parties to the Scheme shall
attempt o bring about @ modilication in the Scheme, as will best pregerve for
such parties Lthe bensfils and obligations of the Scheme, inchrding Lbul oot
limmlted to such part.
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The Paard of Diractars To To

Jay Chemical Industrles Private Board of Directors Board of Dlrectors

Limlted Jay Infa Trade Private Limited laykon Industries Private Limited
Jay House, Panchavati Clrcle, lay House, Panchavati Clrde, lay Houss, Panchavati Clrele,

Amhawadi, Ahmedahad - 380005 Amhbawadi, Ahmedahad - 320006 Ambawadi, Ahmedabad -

380006

Suh: Recommendation of the Share Entitiement Ratlo for the proposed demerger of Construction
Chemical Undertaking of Jay Chemical Industries Private Limited into Jaykon Industries Private
Limfted and Share Ekchange Ratio for the proposed merger of Jay Infa Trade Private Limited Into Jay
Chemical Industries Private Eimited, '

1.

11

12
1.3,

2.1

Valuation Analysis:

I refer to my Engagement Letter dated 24™ November 2021, jointly signed by authorlsed
representatives of Jay Chemical Industries Private Lirmited, Jaykan industries Private Limiled
and Jay Infa Trade Private Limited, confirming my appointment as independent valuer for
the followlng : :

. Recommendation of the Share Entitiement Ratio for the proposed demerger of
Construction Chemical Underlaking of lay Chemical Industries Privale Limlted
{hereinafter referred to as-JCIPL'} into Jaykon Industries Private Limited {hereinafter
referred to as ‘JIPL’ or ‘Resulting Company’).

* Recommendation of Share Exchange Ratio an the proposed merger of Jay Infa Trade -

Private Limited {“JITPL"} into Jay Chemical Industries Private Limited as a going
CONCEM. '

JCIPL, JITPL and NIEE shall collectlvely be refarred as “the Companles” or “the Clients”.

In the Follawing paragraphs, | have summarized my Valuation Analysis (the “Analysis’) of the
business of the Companies as Informed by the Management and detailed herein, together
with the descrigtion of the methodalogies usad and limitations on my scope of work.

Registered Valuer:

|, Gaurav R Parmar, am a fellow member of The Institute of Chartered Accountants of India

- {ICAI") practicing as a partner with Manubhai & Shah LLP, Chartered Accountants. I am also

-4, Capstong, Opp. Ghirag Mators, Sheth Mangaldas Road, Elisbridge, Ahmadabad — 380 006, Ind -

registered with the Lnsolvency and Bankruptcy Board of India [‘IBRI'}, a5 = Reglstered Valuer
for asset class — ‘Securities or Financial Assets’ with registration no. IBBI/RV/D6/2015/11556
and registered with ICA| Registered Valuers Organization with registration na. ICAIRVO/06/RY-

PO0045/20119-2020. 1 have been hereinafier referred to as Valuer’ or T or ‘me’ In this Report

{"Waluation Report’ ar ‘Report’) as the context may require.

Phone @ +97 70 2647 0035 = Fax ; 91 79 2647 0080 = E-maill : gauray parmar@msalobeal.co.in
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11

.2

3.3,

3.4,

3.5

6.

Context and Purpose:

| have been given to understand that management of Jay Chemical industries Private Limited
is planning to Dernerge its Construction Chemical Undertaking into laykan Industries Private
Limited and merge Jay Infa Trade Private Limited inta jay Chemical Indusiries Private Limited.
The management of the Companies is planning to restructure for future growth, synergy and
expansion in the interest of the Shareholders.

! understand that the management of the Companias ("Management’] Is contemplating a
consolidation and reallgnment of business through a composite scheme of arrangement In
accardance with the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 [hereinaﬁer referred to as "the Composite Scheme of Arrangement ™ ar

" *the Scheme”):

+ Demerger of Construction Chemical Undertaking of ICIPL into JIPL (Step 1)
«  Merger of JNTPL into JCIPL {Step 2)
Step 1 and Step 2 are together referred o as "The Transaction’.

Subfect to necessary approvals, Construction Chemical Undertaking would be demerged from
ICIPL inta JIPL and NTPL would be amalgamated with JCIPL, with efiect from the appointed
date of April 1, 2021. As a Consideration of Step 1, Equity Shareholders of JCIPL would be
issued Equity Shares of JIPL and for Step 2, Equlty Shareholders of JITPL would be issued Equity

. Shares of JCIPL,

* Share Entltlenent Ratio for thls report refers to the number of Eguity Shares of face value of

INR 10/~ each of JIPL which would be issued ta the shareholders of JCIPL a5 consideration of
Step 1.

Share Excha'nge Ratio for this report refers to the number of Equity Shares of face value of INR
10/- each of ICIPL which would be Issued to the shareholders of JITPL &s consideration of Step
2.

In'this context, | have heen appointed to determine and recommend the Fafr equity share
entitlement and exchange ratio for the Compaosite Scheme of Arrangement. '

1RV OES | &

3018711556

Voluotion Report on Fair Equity Share Entltlertent and Exchonge Ratio [ICIPL, JITPL and 1P
Skrictly Privofe & Confidentiof :
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4,

4.1

4.2,

4.3

4.4.

4.5.

4.6,

" Conditians and Major Assumptians:

| have not audlted, reviewed, or compiled the financial statements of the Companias and
express no assurance on them. | acknowledge that | have no present or contermplated
financial interest Tn the Companies. My fee for this valuation Is based upon normat billing
rates, and not contingent upon the results or the value of the business or In any other
manner. | have no responsibility to modify this report for events and clrcumstam:es accurring
subsequent to the date of this report.

) hava, however, used conceptually sound and generally accepled methods, principles and
procedures of valuation in determining the value estimate Included in this report. |, by reasan
of performing thls valuation and preparing this repart, am not to be requirad o glve expert
testimany noer ta bein attendance in court or at any government hearing with reference 10
the matters contained herein, unless prior arrangemenls have been made with me regarding
such additional engagement.

This report, its contents, and analysis herein are specific to:
(i} the purpose of valuation agreed as pet the terms of my engagement and
(i) the Reporl date

The management of the Companies have represented that the buslness activities of the
Companies have been carried out in the normal course between March 31, 2021 and the
Report date and no materfal changes have occurred in thelr respectlve operations and
financial position between March 31, 2021 and the Report date.

This report and the informatlon contained hereln are absolutely confldential and are
intended for the use of management and representatives of the Companies for providing
calected information and only in connection with purpose mentioned above or far sharing
with sharehelders, creditars, Regional Directors, Registrar of Companies, NCLT and office of
other regulatory or statutory authorities. It should not be copied, disclosed, circulated,
quoted or referred to either in whale or In part, in correspandence or in discussion with any
other person except to whom It is [ssued with my written consent, In the event, the
Companies or their management or their representatives Intend to ‘extend ihe use of this
report beyand the purpose mentioned earlier in this report, with or without my consent, |
will not accept any responsibility to any other party o whom this repart may be shown or
who may acquire & copy of the report.

| have not attempted to confirm whether all assets of the business of the companies are free
and clear of liens and encumirances, or that the owner has good title to all the assets. | have
also assumed that the business of the Companies will he operated prudently and that there
are no unforeseen adverse changes in economlc conditions affecting the business, the

market, or the Industry.

Voluation Repoit o Fair Eguity Share Entitlement and Exchange Ratic HCIPL HTPL and JPLT
Strlctly Private & Confidentiod :
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4.7. | have beeninfarmed by management of Companies that there are no envirenmental ar toxic

contamination problems, any significant lawsuits, or any other undisclosed contingent
liabllities which may potentially affect the business of company, except as may be disclased
elsewhera in this report. | have assumed that no costs or expenses will be incurred In
connection with such labilities, if any. .

4.8, This report Is based on the information received from the sources mentioned herein and
discussions with the representatives of the Companies. | have asstmed that no infarmation
has heen withheld that could have influenced the purpose of my report.

4.8.  The Share Entitlement Ratio and Exchange Hatio expressed in this report pursvant to
valuation of the Companles is based on the Golng Concern assumption.

Vatuotion Report on Fair Equity Share Entitlerment and Exchange Radio {CIPL, HTPL and 1AL) Ig‘q'
. Strictiy Privare & Confidentist Page 4 of 22 '
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5.1,

Background of The Companies

Jay Chemical Industrles Private Limited (“ICIPL")

ICIPL s a private limited company incorporated under the provisions of the Companies Act, _

1956 hearing corporate dentification number U24139GJ2000PTC037683, now repealed and
replaced by the Companies Act, 2013, having its reglstered office at Jay House, Nr. Saffron
Building, Panchuati,' Ellisbridge, Ahmadabad, Gujarat, India - 350006, lay Chemical Industries
Private Limnited has been engaged In the business of manufacluring of reactlve dyes,

auxiliaries, construction chemical,

The authorised, issued, subserfbed and pafd up equity share capital of JCIPL as at March 31,

2021 15 as under.

Particulars Amount (Rs)
Autharised Capital

600,00,000 Equity Shares of As.10 each 60,00,00,000
TOTAL £0,00,00,000

Issued, Subscribed and Pald up Capital

5,73,35,960 Eqeity Shares of Rs.10 each fully pald up

57,33,59,600

TOTAL

57.,33,59,600

The list of sharehalders of ICIPL as at March 31, 26721 and the date of finalization of valuation

. reportis as under

[sr. | Name of Sharehalders Number of Equlty | Holding %
No. o Shares Held
1 layendra H. Kharawala 3,44,97,120 60.17
2 Greeven l. Kharawala 63,385,560 1106
3 Ushaben J, Kharawala 64,99,040 11.34
I—;l Mokshada G. Kharawala 201,160 0.35
5 M/fs. lay Infa Trade Pwt. Ltd. 1,598,000 0.35
6 Ravl B. Kabra 400 0.00
7 | 6.1, Kharawala HUF 95,98,120 16.74
8 mM/fs. Greeva Trading and Investments Pyt '
Ltd, 400 0.00
9 Mifs. Solunarls Pyt Ltd, 1,580 0.00
10 i fs. Jayendrakumar Trading and
Investments Py, Ltd, ' 1,580
Total 5,73,35,960

Voluatlon Repeort on Fair Equlty Share Entittement and Exchange Ratie [JCPL, JTRL and JAL)

Sirfctiy Private & Confidentiol
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5.2, JayInfaTrade Private Limited {"ITPL")

JITPL s a private limited company [ncorporated under the prduisians of the Companies Act,
1856, now repealed and replaced by the Companies Act, 2013, bearlng corporate
identlfication number US1909GI1990PTCO14227, having Tts registered office at Jay Hause,
Nr. Saffran Building, Paﬁchvati, .Ellfshrl'dge, Ahmedabad, Gularat, India - 380006, Jay Infa
Trade Private Limited has been set up primarily to engage in the business as an holding and
investment company and to purchase or otherwise, underwrite, invest in, acquire, hold trade
or deal in immovable and movable properties of all kinds in any part of the country and in
partlcular lands, building, etc.. JITPL quds land and building constructed thereon sltuated at
lay House, Sub Plot No. “8", FP Na. 661, Panchavati Road, Ellisbridge, Panchavati Sociely,
Gulbai Tekra, Ahmedakad — 380006,

The authorlsed, issued, subscribed and paid up equity share capital of IITPL as at March 31,
2021is as under:

Share Capltal Amount {In Rs.} |
Authorised Share Capital _ -
1,00,000 Equity Shares of Rs, 10 each 10,00,000
TOTAL 10,00,000
Issued, subscribed and paid-up Share Capital

64,520 Equity shares of Rs. 10 each, fully paid u [ 6,45,200
TOTAL : 645,200

The list of shareholders of IITPL as at March 31, 2021 and the date of finalization of valuation

report is as under :

5r. Mame of Shareholdars Mumber of Equity | Holding %
Mo, Shares Held
1 Jayendra H. Kharawala 8510 13.21
2 | GreevenJ. Kharawala 10,000 15.50
3 Ushaben J. Kharawala 1,000 1.55
| M/S. lay Chemical Industries Limited- 32,000 49,60
5 G. 1. Kharawala HUF 13,000 20,15
Total 64,520 100.00

5.3.  Jayhon Industries Private Limited (JIPL")

JPL is a company Incorporated under the provisions of the Companles Act, 2013, bearing
corporata identification number U24304G)2017PTCO97514, having its registered office af Jay
House, Nr, Saffmn Bullding, Panchvati, Ellisbridge, Ahmedabad, Gularat, India - 330006. It is
engaged in the business of manufacturing all kinds of construction chemigals,

The authotised, Issued, subscribed and paid up equity share capltal of JIPL as at March 31,
2021 is as under: ' .

Valiurtion Repart on Foir Equity Share Entitiement ond Exchange Ratio [FCIPL, HTPL ond 4PL] - FRVAOGS |
Strictly Privote & Confidentigl A F
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Share Capital : Amount {In Rs.)
Autharlsed Share Capital
10,000 Equity Shares of Bs. 10 each ' 1,00,000
TOTAL 1,000,000
Issued, subscribed and paid-up Share Capital T

10,000 Equity shares of Rs, 10 each, fully paid up 1,00,000
TOTAL 1,00,000

The list of shareholders of JIPL as at March 31, 20021 was as under;

Sr. No. | Name of Shareholders Number of Equlty Sharas Held Holding % |
1 Jayendra H. Kharawala 5,000 50 .00
p -Greeven |, Kharawala 5,000 50.00
Total ' ' 10,000 100.00 .

| have been Informed by the Management that past March 31, 2021 there was change in the
shareholding pattern of JIPL and the list of shareholders of JIPL as on the date of finalization
of valuation report is as under :

Sr. No. | Name of Sharehalders Number of Equity Shares Hald Helding %

1 Jayendra H. Kharawala L 6,017 60.17

2 Greeven ). Kharawala 1,106 i1.06

3 Ushaben J. Kharawala 1,133 1134

1 Mokshada G, Kharawala 35 0.35

5 /5. Jay Infa Trade Pvt. Ltd. 34 0.35

(3] Ravi B. Kabra : 1 0.00
|7 G. | Kharawala HUF 1,674 16.74
Total 10,000 100.00

54,  As per the Draft Composite Scheme of Arrangement, the rationalg for the scheme is
envlsaged as under:

{i) The present arrangement would result in the following benefits for the
abovementioned companlas:

« Elimination of cross holdings and intercompany transactions to simplify the
shareholding and reduce administrative costs.

» Reduction of overhead and other expenses, consalidation of business under ane
roof and Facilitate administrative convenience an account of reductlon in number
of entities and reduced compliance thereof,

v Greater efficiencles In operations with opiimum utilization of resources,
increased cast saving and expected to flow from focused operational efforts,
rationalization, standardization and simplification of husiness pmcess and
optimum utllization of resources. e

Voluation Repart on Folr Equity Shore Entitfement and Exchonge Ratia JOFL JTPL and APt}
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£

8.2.

2.3

{il  The Scheme is in the best interests of the shareholders, employees and the creditars
of all the Companies;

{lij The scheme does not have any adverse eflect on either the sharehalders, the
employees or the creditors of any of the companies. The Boards of Directors of the
companies believe that the Scheme would ensure benefit to all the stakeholders and
will enbance the value for all shareholders.

Valuation Date:

The cut-off date for all the financial information used In the present valuation exercise has
bheen considered on March 31, 2021,

Valuation Sfandards:

The Report has been prepared in compliance with the Valuatlon Standards Issued by the
Institute of Chartered Accountants of India and adopted by \WCAl Registered Waluers
Qrganisation.

Valustien Methodology and Approach:

The standard ef value used in the Analysls is "Fair Value”, which is oflen defined as the prica,
in terms of cash or equivalent, that a buyer could reasonably be expected to pay and a seller
could reasonabrv be expected to accept, [f the business were exposed for sale in the open
market for a reasonable petiod of time, with both buyer and seller being in possession ﬂfthe
pertinent facts and neither being under any compulsion to act,

Valuation of a business 15 nert an exact sclence and the conclusions arrived at in many cases .
will, of necesslty, be subjective and dependent on the exerclse of individual judgement. In
the ultimate analysTs, valuation will have to be tempered by the exercise of judiclous
dlscretion by the Valuer and judgement taking into accounts all the relevant factors. There
is, therefare, no indlsputable single value, Whila | have provided my recommendation of the
fair equity share exchange ratio pursuiant to the scheme based on the financial and other
Informatlon avallable to me and within the scope and constraints of my engagement, others
may have a different opinlon. The final responsibility for determination of the falr equity
share exchange ratio iz of the management of the Companies who takes into account other
factors such as their own assessment of the companies and input of ather advisors.

The results of this exercise could vary significantly depending upon the basis used, the
specific circumstances and professional judgment of the valuer. In respect of going concemns,
certain valuation technlques have evolved over time and are commonly in vogue, These can
be b.rDEldl'f categorised as follows: '

Valuztion Report on Falr Equity Share Entitlernent and Exchange Ratfo [ICIPL, JTPL ond JiPL]
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8.3.1. Cost Approach: Cost approach focuses on the net worth or net assels of a business.
Replacernent Cost Methad: '

Replacernent Cost method is a version of NAY method wherein assels and liabilities are
considered at their realizable {market} value including intangible assets and contingent
llabilities, if any, which are not stated in the Statement of Assets and Liabilities. Under this
method, adjunhents are made to the company’s historical balance sheet in arder to present
each asset and liability item at its respective falr market value. The difference between the
total fair market value of the adjusted assets and the total fale market value of the adjusted
liahilities is used to value a company. The value arrived at under this approach is based on
the financial statements of the business and may be defined as Net-worth or Net Assets
owned by the business,

The Asset Approach is general.lyr consfidered to yield the minimum benchmark of value for an
operating enterprise.

£.3.2. Market Approach:
{A] Market Price Method

The market price of an equity shares as quoted on a stock exchange Is normally
considered as the value of the equity shares of that Company where such quotations
are atising from the shares being regularly and freely traded In, subject to the
element of speculative support that may be inbuilt In the value of shares.

(B} Comparahle Companies Multiple {CCM} Method

Under this methodology, market multiples of comparable listed companigs are
computed and applied to the business being valued in arder to arrive at a muttiple
based valuation. The difficulty here Is in the selection of a comparable company stnce
It is rare to find two or more companies with the same product portfolio, size, capital
structure, buslness strategy, profitability and accounting practices.

Whereas no publicly traded company provides an |dentical match to the operatlons
of a glven company, important information can be drawn from the way comparable
_enterprises are valued by public markets. Thisvaluation is based onthe principle that
market transactions taking place between informed buyers and informed sellers,
Incorparate all factars relevant to valuation, Relevant multiples need to be chosen
carefully and ﬁdjusted for exceptions and circumstances, Generally used multiples
are EV/EBITDA multiple, EV/Revenue and Market Capitalization/PAT (PE multiple).

To arrive at the total value available to the stakenolders, the value arrived under
0CM methad if calculated by EV/EBITDA or EV/Sales is ad]usted for debt, {net of cash

and cash equivalents), surplus non-operating investments and contingent liabilities.
Value arrived under the PE I'nl.,l|tlp|E is adjusted only for surplus non- opemting _
Investments and eontingent liabilities. {(No debt adjustments reguired} i

%
1)
7

%aawwns;' "
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S
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833 Income Approach:

The income approach is appropriate for estimating the value of a specific income § cash flows
stream with consideration given to the sk fnherent in that stream. The maost common
method under this approach = discountad cash flow methad.

Discounted Cash Flows {DCF)

DCF uses the futurs free cash fows to avallable to equity shareholders of the company
discounted by cost of equity, considering a risk factor measured by beta, to arrve at the
present value, '

Bela is an adjustmeant that uses histoclc stock market data to measure the sensitivity of the
company’s cash flow to market indices, for example, through business cycles.

The DCF method is a strong valuation tool, as it concentrates an cash generation potential of
a business. This valuation method is based on the capabllity of a company to generate cash
flaws in the future. The free cash flows are projected for a cedain numhber of years and then
discounted at a discount rate that reflects a company's cost of capital and the risk associated

- with the cash flows it generates. DCF analysis is based mainly on the followlng elements:

&  Projection of financial statements {key value driving factors)
. The cost of capital to discount the projected cash flows

Discount Factor

The Discount Factor. considered for arriving at the present value of the free cash-flows to
eqLity of the Company is the cost of equity. The cost of equity is computed using the Capital
Asgset Pricing Model [CAPM} using the formula shown below:

Ke = Rf + B * {Rm-Rf}
Where,
fif = Risk free rate of return;
Rm =Market rate of return;
[ = Sensitivity of the share to the marketf Measure of Market Risk
Terminal Valua

The terminal value refers to the present value of the business as a going concern beyond the
pericd of projectlons up ta infiniky. This value 15 estimated by taklng Into account expected
growlh rates of the business in future, sustainable capital investments required for the
business as well as the estimated growth rate of the Industry and economy.

Valuatfon Report on Fofr Egulty Share Entitlzment and Exchonge Rotio (ICIPL, NTPL and HPL]
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9, Saurces of Information:

9.1.  Forthe purpase of the report, following documents, andfor [nformation published or provided
by the management and representatives of the Companies have been relied upon:

9.2.  From the Management of all Companies:

{1y  Briefhistory & note on the business profile of the Cornpanies.

li)  Audited financial statements for FY 2018-18, 2019-20 and 2020-21 of the Campanies.

{iii)  Capital structure and Shareholding pattern as of March 31, 2021 and as at the date of
issuance of valuation report. :

{iv] Detalls of all contingent Habilities and obligatlons,

{v} Income Tax Returns For Past three years

{f}  Draft Scheme of Amalgamation.

tvi} Dlscussion with the management of the Companies and represe ntatives of the
Companies including necessary [nformation, explanations and representations
provided by the management and representatives of the Companies.

{vii} Management representation letler by JCIPL, NTPL and JIPL,

Valuation Report on Fair Equity Share Entitlement and Exchonge Ratlo [ICIPL, JTPL and JiFL] 7 L(
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i0, Caveats:
10.1.  Provision of valuation recommendations and considerations of the Issues described hereln

10.2.

10.3.

0.4,

10.5,

10,6,

10.7.

are areas of my regular corporate advisory practice. The senvices do not represent
accounting, assyrance, financial due diligence revlew, consulting, transfer pricing or
domestic/intemational tax-related services that may otherwise be provided by me,

My review of the affalrs of the Companies and thelr books and account does not constitute
an audit in aceordance with Auvditing Standards. | have relied on explanations and
information provided by the management and representatives of the Companles and
acceptad the informatfon provided to me as accurate and complete in all respects. Although,
| have reviewed such data for consistency and reasonableness, | have nat independently
investigated or otherwise verlfied the data provided. Nething has come to my attention to
indlcate that the information grovided had materfal misstatements or would not afford
reasonable growunds upon which to base the Report.

The report is based on the detalls and Information provided to me by the management and
representatives of the Companies and thus the responsibllity for the assumptions on which
they are based Is solely that of the management of the Companies and I do not provide any
confirmation or assurance on these assurnptions. Similarly, | have relled on data from
external resources. These sources are considered to be rellable and therefore, | assueme no
Hahility for the accuracy of the data. I have assumed that the business continues normally
without any disruptions due to statutory &r other externalfinternal occurrences.

The valuatfon worksheets prepared for the exercise are proprietary W the valuer and cannot

‘be shared except as stated In the purpose staternent of this document. Any clarifications on

the workings will be provided on request, prior W finalizing the Report, as perthe terms of

my engagement.

The scope of my work has been limited both in terms of the areas of the business and
operations which | have reviewed and the extent ta which | have reviewed them.

The Valuation Analysiz contained hereln represents the fair egulity share entitlerment and

exchange ratio only on the date that is specifically stated in this Report. This Report is issued

on the understanding that the Management of the Companies has drawn my attentlon to all
matters of which they are aware, which may have an impact on my Repart up to the date of

- signature. | have no responsibility to update this Report for events and circumstances

occurring after the date of this Report.

The determination of this exchange ratio is not precise science and conclusions arrived at In
marny cases will, of necessity, be subjective and dependent an the exarclse of individual
judgement. The is, therefore, no single share exchange ratio. While | have provided my
opinion an the share entitlament ratio {Step 1) based on the share information available to
me and my recommendatian of Share Exchange Ratio (For Step 2} within the scope of my

engagement, others may have a different opinion. The final responsibility for the s

Valuation Report on Folr Equity Share Entfilement and Exchonge Ratle [IGPL, HTPL and HPL)
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10.8.

10.9.

11.

i1l

detarmination of the Share Exchange / Entitlement at which the proposed transaciion shall
take place will be the Board of Directors who should take Into account other Factors such as
their awn assessment of the proposed transaction and input of othér advisors.

| have no present or planned future interest in the Company and the fee for this Report is
not contingent upan the values reported herein.

My valuation analysls should not be construed as nvestment advice; specifically, | do not
express any opinion on the sultability or otherwise of entering into any transactlon with the

Companies.

DMstribution of Repart

This report and the informatlon contained hereln are absolutely confidential and are intended
for the use of management and representatives of the Companles for providing selected
information and only in connection with purpose mentioned in para 3 above or for sharing
with shareholders, creditors, Reglonal D[rectors,'ﬂegistrar of Companies, NCLT and office of
ather regulatory of statutory authoritles. It should not be copied, disclosed, circula ted, quoted
or referred to either in whale or in parl, In correspondence ot in discusslon with any other
person except to whom it is issued with my prior written consent. In the svent, the Companies
ar their management or their representatives intend to extand the use of this report beyond
the purpose mentioned earlier in this report, with or without my consent, | will not acceptany

‘responsibility to any other party to whom this report may be shown or who may acquire a

copy of the report,

Vatugrion Reper on Folr Equity Shore Entitfement and Exchange Radic [CIPL ATRL ard Meif
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12 Valuation of Companies:

12.1.  Valuatlon In respect of Demerger of Construction Chemical Undertaking of JCIPL into JIPL —
Step 1 - Recommendation of Share Entitiement Ratio:

12.1.1. As per the propased schems of arrangement, in consideration of the transfer and vesting of
Constructicn Chemical Undenaking of JCIPL into JIPL the JIPL shall issue and allot equity
shares to the equlty shareholders of ICIPL based on the ratic of allotment of shares.

121.2. As at the valuation date, the net assets value of the Construction Chemical Undertaking of
JCIPL proposed to be transferred to JIPL on demerger is Rs. 64,76,21,646/- as cerlified by the
management of the Company and verlfied by the Statutory Auditors of JCIPL vide thefr
certificate dated 04™ January 2022.

12.1.3. As per the Scheme of Arrangement, the Canstruction Chemical Undertaking of ICIFL is
proposed to be demerge in to JIPL. Once the scheme Is Implemenled, all the Shareholders of
JCIPL a5 on the record date a3 defined in the draft scheme would alse become shareholders
of JIPL. The Shareholding pattern of JOIPL and JiPL &5 on the record date as per the drafl
scheme of arrangement Is mirror to each other, whereby all the shareholders of the ICIPL
holds in same proportion the equity shares of JIPL as they hold in proportion in JCIPL.
Therefore, post demerger the shareholding pattern and proportion of holding of each
shareholder in both the companies would remain same and will nat be changed even after
considering the share entitlement ratio.

12.1.4. | further understand that as an effect of demerger, each shareholder of JCIPL would become
owner of shares of two companles Instéad of one. Post demerger, the percentape halding of
a sharehelder in JCIPL would remain unchanged from the proportfon of capltal held by such
sharehofder In JCIPL.

12.1.5. The Management of ICIPL has further Indicated that the shareholding of IIPL pursuance to the
proposed Demerger of Construction Chemical undertaking of JCIPL Into JIPL would be,
effectively, same as the shareholding of JCIPL {pre-demerger) as the new shares of IIPL would
be issued to the Shareholders of ICIPL in propartlon to their shareholding in JCIPL {pre-
demerger}. Thus, | undeistand that the interest of the Shareholders of JCIPL will effectively
remain unchanged ahd therefore from that perspective, shareholders inierest would not be
prejudicially affected. The Scheme does not envisage any dilution of the holding of any one or
mare of shareholders as a result of oparation of the Schema.

12.1.6, Recommendation of Ratio of Entitlement of Equity Shares for the Proposed Demerger:

On the basis of foregging, any share entitlement ratio can be considered for the above
demerger as the proportionate shareholding of any shareholder would not vary. Considering
the destred capital structure of JIFL, the Management has proposed a share entitiement ratio
of 1 {One} fully paid equity share of JIPL of face value INR 10 each, in exchange of every 100
{Hundred] fully paid equity share of JCIPL of face value INR 10 each, In the event of Demerger. -
of Construction Chemical Undertaking of JCIPL into JIPL is proposed as under:

Vefuation Report on Foir Equity Shore Entlitlement and Ex:hunge Aotip {JCfPL HTPL and AP
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iz.21

12.2.2.

1232,

“1 (Dne) fully paid equity share of face value INR 19 each of JIPL, in exchange of every 100

" [Hundred} fully pald equity shares of face value INR 10 each held in ICIPL",

The Computation of Fair Entitlement Ratio is atached at Annegure—1.

valuation in respect of Merger of JITPL into JCIPL — Step 2 — Recommendation of Share
Exchange Ratlo:

It should be understood that the valuation of any Comparty or its assets is inherently imprecise
and is subject to certain uncertainties and contihgencies, all of which are difficult to predict or
are beyond aur coatrol, In performing my analysis, | made numeraus assumﬁtinns with
respect to industry performance and general business and economic conditions, many of
which are beyond the Control of Companies. Furlhér, this valuation will fluctuate with lapse
of change in time, changes in prevailing market conditlons, the conditions and prospects
financial otherwise, of the Companies, and other factors which generally influence the
valuation of Companies and their assats.

The applicatlon of any parti'cular method depends on the purpose for which the valuzation is
dane. Although different values may exist for different purpose, it cannot be tao stronghy
emphasized that a Valuer can only arrive at one value for one purpose. Our choice of
methodolopy of valuation has been arrived at using usual and conventional methodologies
adopted for the transactions of similar nalure and our reasonable |udgement, in an
independant and bona fide manner based on our previous experience of assignments of

similar nature,
Valuation of lay Infa Trade Private Limited {JITPL)

JITPL Ts currently holding immovahle property in the form of Land and Building which s glven
on lease renlal to ICIPL.

JITFLdoes not have any ather operational activity and on considering the shareholding patiern
ofthe Company, it can be noted that majorlty of equity shares of ITPL are being held by JCIPL
[.&, 48.60%. On scheme of arrangement becoming effective, the shareholding of ICIPL will get
cancelled and remalning shareholders of JITPL will be issued equlty shares of JCIPL as per the

 share exchange ratio approved by the Board of Directors of the Company. The remaining

12.3.3.

shareholders of JITPL are also the shareholders of JCIPL who are In different proportlon
holding In ageregate of 99.30 % of the equity shares of JCIPL.

Cost Approach:

Based on the information and explanations received from management of the JITPL and
hased on my perusal of the Scheme, | understand that the Scheme 1s proceeded with, on the
assumption that JITPL Is amalgamating as a going concern. Therefore, | have vsed the
Replacement cost method to value the shares of JITPL as It is having assets in the form of
Commercial Complex situated lay House, Sub Plot No. "B”, FF No. 661, Panchavati Road,

Ellisbridge, Panchavati Society, Gulbal Tekra, Ahmedabad — 380006. The property held by, e

Violuation Repart on Falr Equily Share Entitlement und Exchange Ratio JCIPL, JTPL and HPL]
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JITPL has easily determinable market value and is being currently leased to JCIPL.
In working out, Replacement cost Method for valuation of JITPL, | have considered:

+  Fair Value of Land based on Valuation Report dated 15% February 2021 of Shri Rajesh
Ganatra, Registered Waluer — Land and Bullding Class (IBBI Reglstration Na.
IBBI/RYf02/2019/10826) for plot of land awned by ITPL.

=  Value of cash & cash equivalents as at 31* March, 2021 as per audited Financial
Statements.

The detailed warkings for Replacemant cost mathod are given In Annasure — A,

12.3.4. Market Approach:

As informed to me, there are no comparable listed peers for IITPL of same specifications,
- features and financlal data etz and hence | have not used CCM method under Market
Approach for valuation of JITPL. :

Since JITPL is nat listed on any Indian Stock Exchange; hence Market prics rnethud under
Market approach is not used for (ks valuation.

12.3.5 Income Approach:

JITPL has bean set up primarlly to engage in the business as an holding and investment
‘company and to purchase or otherwise, underwrite, Invest in, acquire, hold trade or deal in

- Immovable and movable properties of all kinds in any part of the country and in particular
lands, building, etc.. JTPL.currently holds land and bullding constructed thereon situated at
Jay House, Sub Plot No. “BY, FP No. 661, Panchavati Road, Ellisbridge, Panchavati Society,
Gulbai Tekra, Ahmedabad — 380006,

The said immovable property is given on lease to JCIPLand source of income and cash flows
of JITPL is from the lease rental received from JCIPL. There are no assets that will genarata
any further cash flows and the Management of the Company has represented that there are
ne further plan of acquisition of any such assets.

| have therefore, not used DCF method for the valuation exerclse.
12.4.  Valuation of Jay Chemical Industries Private Limited [IICPL):

For valuatlon analysis of JCIPL | would in normal case be required to adapt all methods i.e.,
Cast, Market and income Approach, However, consfdering the propased scheme of merger of
JITPL into JOIPL | have consldered carr\_.rlng out valuation as per the Cost Approach only for the

reasons stated hereunder:

» - Qut of total number of eguity shares 49.60 % of equity shares of JITPL are bkeing held by
ICIPL. On scheme of arrangement becoming effective, the shareholding of JCIPL In JITPL
will get cancelled and remainlng sharehalders of NTPL will be Tssued equlty shares ofJCIPL
as per the share exchange ratio which will be approved by the Board of Directars of t

Valuation Repart on Fair Equtty Shove Entitfement and Exchonge Ratio [JCIPL, STPL and JIFL]
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Com pd ny.

Further, the remaining shareholders of HITPL are also the shareholders of ICIPL who are
holding in aggregate of 99.30 % of the aquity shares of ICIPL in different proportion as
compared to their halding in IITPL. ICIPL and AITPL are said to be under the common
control and ownership of same shareholders as thase shareholders hold 100 % In JITPL
and 99 30 % in JCIPL.

Coensldering the above, the valuation of JITPL has been done considering the Cost
Approach as other two methods are not relevant. Valuation analysis being comparative,
based on the valuation approach adopted for differant cormpanies, ft is important to glve
highef weight to Cost Approach in valuation of JCIPL.

Market and Income Approach for JCIPL have been ignored as operational volume of JCIPL
is too large and comparable valuation under the same methaod s not applicable for JITPL.

Most importantly, post cancellation of cross holding of ICIPL in &qulty shares of JITPL, the
sharehalders of JITPL who are holding 100 % in JITPL are holding 99.30% shares in JCIPL.
Thus, common shareholders hold 100 % in JITPL and 95.30 % in JCIPL

ICIPL has prepared its financial statements as per the Indlan Accounting Standards.
Accordingly, JCIPL has Fair valued all Its Immovable property. Therefore, the Financlal
Statement represenis the fair value of property and other assets. The valuation of equity
shares of JCIPL based an book value of Financial Statement a5 at valuation date would be
as per the replacement cost mathod. '

The detalled workings for Replacement cost method are glven In Annexure —B.

13. Basls of Falr Equity Share Emchange Ratio:

a.

The hasis of the fair equlty shares exchange ratio pursuant to the Schemne would have
to be determined after taking into consideration all the factors and methods mentioned
hereinabove and to arrive at a final value for the shares of each company. Itis, however,
Fmﬁﬂrtﬂnt to note that in doing so, | am not attempting to arrive at the absolute values
of the Companles, but their relative values to facllitate the determination of the falr
equity share exchange ratic.

| have independently applisd methods discussed above, as consldered appropriate, and
arrived at their assessment of value per share of the Companies. To arrive at the
consensus of the fair equity share exchange ratlo, rounding off have been done In the

values.,

The fair equity share exchange ratlo has been arrived at on the basis of a relative
valuation based on the wvarious approaches/methods explained akove and various
qualltative factors relevant to each Company having regard to information base, key
underlying assumptions and limftations, For this purpose, | have assigned appropriate
weights to the values arrived at under each approach/method. e

Voluation Report an Fair Equity Share Extitlement and Exchonge Ratia OPL, JITEL and APL]
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14,

15,

15.1.

15.2.

Place:

Date:

Recommendation of Share Exchange Raita:

Based on the foregoing data, considerations and stens followed, | consider the
recommendation of fair equity share exchange ratio for amalgamation af JITPL into JCIPL as
follows: ' '

"35 [Thirty Five) fully paid equity shares of face value INR 10 each of JCIPL, in exchange of
every 2 {Two) fully paid equity shares of face value INR 10 each held in HPL”

The Computation of Fair Exchange Ratio is atlached at Annem_.lré =1L
b
Conclusion:

In light of the above, and on consideration of all relevant factors and circumstances as

discussed and outlined hereinabove:

Share Entitlement Ratio for Demerger of Constructlon Chemical Undertaking of ICIPL into
JIPL -5tep 1 '

Based on the aforementioned and considering that all the shareholders of JCIPL are and shall,
upon demerger, be the ultimate beneficlal economilc owners of IPL in the proposed share
entittement ratio. The proposed share entitlement ratic of 1 {One] fully paid equity shares of
face value INR 10 each of NPL, In exchange of every 100 (Hundred) fully paid equity shares of
face value INR 10 each held in JCIPL Is fair,

The Computation of Fair Entitlement Ratlo 15 attached at Annexure -1,
Share Exchange Ratio for Merger of JITPL into JCIFL - Step 2.

In view of application of relevant approach-and methodology and arriving fair value of both

© Companias viz. ITPL and JCIPL. I recommend the Share Exchange Ratlo of 35 {Thirty-Five) fully

pald equity shares of face value INR 10 each of ICIPL, in exchange of every 2 (Twa} fully pald
equity shares of face value INR 10 each held in JIPL.

The Computation of Fair Exchange Ratlo Ts attached at Annexure —II.

{f o yaloet Reg. lo-
S peiyRv/08/
2110/ 11554

: — Gaurav R Parmar
Ahmedabad o Reglstered Valuer

. Asset Class: Securities or Financial Asset
lanuary 10, 2022 Regn Na. IRBI/RV/06/2019/11556
ICAIRVO/06/RY-PO0045/2019-2020
UDIN: 22121462 AAAAAO2R13
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Annexure —
Computation of Fair Share Entitlemerd Ratla

Demerger of Construction Chemical Undertaking of ICIPL into 1IPL

As per the Scheme of Arrangement, the Construction Chemical Undertaking of JICIPL is proposed to
be demerged into JIPL Once the scheme Is implemented, all the sharehalders of JCIPL would also
become shareholders of ItPL and the shareholding in JIPL would mirror thelr shareholding in JCIPL.
Hence, no relatlve valuation of these two entities Is required to be undertaken. Hence, | have not
carried out valuation of these entities under generally accepted valuation approaches as below:

{all amounts in INR except equity share exchange ratio)

Valuatlen Approach JIPL ICIPL

: Value per Share Welght value per Share Weight
Cost Approach MA ' NA NA NA
hWarket Approach WA NA MA WA
Income Approach A MA MA MNA

Rati

1 {One) fully paid equity share of face value INR 10 each of JIPL, In exchange of every 100 (Hundred}
fully paid equity shares of face value INR 10 each held in ICIPL". '

| understand that the interest of'tﬁe Shareholders of JCIFL will effectiuéhr remain“;mchanged and
therefore from the perspective of sharehalders, their interest would not be prejudicially affected. The
demerger under this scheme does not envisage dllution of the holding of any one or more
shareholders as a result of operation of scheme. '

Valuotion Report on Foir Equity Share Entitlement and Exchange Ratia $CIPL, JTPL ond HPLE
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Annexure — Nl
Computation of Fair Share Exchange Ratlo
Mearger of JITPL into ICIPL

(8l amounts in INB except equity share exchange ratio)

NTPL JCIPL
Waluation Approach o .‘.r'aslxsr;;er Welght Fa:::rzer Weight
Cost Approach -| 237110 100 % 136.55 100 %
Market Approach A : MA MA MA
Income Approach NA MA A BA
Value per Equlity Share 2,371,110 136.55
Exchange Ratip ! 17.36 (Rounded off to 17.5)
Falr Equity Share Exchange Ratin L.e. 35 [thirty five) Equity Shares of JCIPL to be issued per 2
{Twi) Equity Share of IITPL {Rounded off)

Motes to the ahove takle for computation of fair equity share exchange ratio.
. N& means Not Adopted f Not Applicable.

. HTPL and JCIPL are not listed on any Indfan Stock Exchange; consequently, Market Price
Methad under Market Approach is not used.

. I have not used CCM Methad for JITPL due to difference in size, nature, features, financlal data,
ete. of JITPL as compared to other Companies aperating In similar sector and listed on Indian
Stock Exchanges. )

» | have used Replacement Cost method only far JCIPL and other methods have been ignored
for the reasons stated as per the reasons provided para 12,4 of the report.

Valuotion Reporton Falr Equily Share Entitfernent and Exchange Ratio fJCIPL JTPL and JPL)
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Annexure — A

Value of the Equity Shares of NTPL hased on Audited Financial Statement

{Replacement cost methed)

fAll amounts in INR except No of equity shares)

i

Assets

Land & Bullding [Refer Note halow] 11,86,30,000
Other Tangible Assets a0,82,500
Investments 75,000
Long Term Loans and Advances 57,595,008
Trade Recaivahle 1,27,01,825
Cash and Cash Equivalents 82,19,345
Sub Total: Assets 15,24,68,078
Liahilities

Trade Payable 90,562
Other Current Liahilities 13,93.92¢
Suhb Total: Liakilities 18,B4,458
Met Assets [Assets - Liabilities) 15,29,83,590
No. of Equity Shares 64,520
Value per Share 2,371.10

Note:

Based on the Report dated February 15, 2021 from Shri Rajesh Ganatra, Registered Valuer— Land and
Building Class {IBBI Registration No. |BBI/RV/02/2019/10826) In respect of valuation of land and
hullding located at Jay House, Sub Plot No. "8”, FP No. 561, Panchavati Road, Ellisbridge, Panchavati
Society, Gulbai Tekra, shmedabad — 380008, valuing at Rs. 11,86,30,000/-.

Valuation Report on Fair Equity Shore Entitlement and Exchange Rerfo JOPL JITRL and APt}
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Annexure — 8
Value of the Equity Shares of ICIPL based on Audited Financlal Statement
{Replacement cost method)

{All amounts in INR except No of equity shares)

Non-Curreit Assets _
Property, plant and equipment

6,98,36,74,686

Capltal work-In-propress 43,62 45,708
[nvestments 4 B0,20,000
Long Term Loans & advances 12,45,79,121
Sub Total: Non-Current Assels 7,59,25,28 605
Current Assets
|ven lorles 2,58,77.86,134
Trade receivables 3,80,27,44,327
Cash and cash aguivalents 2,94,44,020
Bank balances other than [v) above 15E 00,543
Short Term Ll:ran.s & advances 12.-52;?er59
Other financlal assets 13,91,02,717
Other current assets 26,08,00,279
Sub Total: Current Assets 6,06,10,41,600
| Total Assets 14,55,35,70,303

LIABILITIES

Non-Current Liabilities
Other finandal liabilitles

10,87,44,5149

Long Term Provisions 6,62,84,680
Deferved tax liabllites { net | 67.51,75,511
Suh Total: Non-Current LTabilitles £5,02,05,119

Current Liahilities

Borrowings 203,35, 58,954
Trade Payables 3,07,21,84,617
Gther financial liabilities 66,22,77,423
Other current liabilities 2,02,54 067
Prowlslons 1,73,31,534
Current tax llabllitles {Met) 5,84 83,659
Total Current Lakilitles 5,87,40,90,254

Tatal Liabllitles

6,72.42,95,372

Net Assets [ Assets — Lighllifes ]

7,82,92,74,931

Mo. of Equity Shares

5,.73,35,960

Valua par Shara
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Jay Chemical Industries | ¢y

Private Limited Proneaube 3. ch/'}

REPORT UNDER SECTION 232 (2] [C) OF THE COMPANIES ACT, 2013

1. The Board of Directors ("Board”) of the Company at their meeting held on February 4,
2022 approved a draft of the proposed composlte scheme of arrangement amongst
Jay Chemical industries Private Limlted {Formerly known as lay Chemical Industries
Limited) [“JCIPL" or “Transferee Campany”/ “Demerged Company”}, Jay Infa Trade
Private Limited {“IITPL* or *Transferor Company”’) and laykan Industries Private
Limited {“)IPL" and/or “Resulting Company”) and their respectlve sharehelders, which
nrovides for Amalgamation of Jay Infa Trade Private Limited into Jay Chemical
Industries Private Limited and Demerger of the Construction Chemical Division of Jay
Chemical tndustries Private Limited Into Jaykon Industties Private Limited respectively
pursuant to provisions of Sections 230-232 and other applicable provislans of the
Companies Act, 2013, as applicable.

2 AsperSectInnZE-Z(Z]{c}nftheCnmpaniesAct,zﬂia,arepnrtlsrequiredtuheadopted
by the directors explaining eifect of the Scheme on each class of shareholders, key
managerial personnel, promaters and non-promoter shareholders of the Company
laying out in particular the share eachange ratio, specifying any speclal valuation
difficultles (“Report”).

3, Having regard to the applicability of the afaresaid provislon, the Scheme and the
following documents are placed hefore the Board:

i, Valuation report dated 10 January, 2022 Issued by CA Gaurav Parmar,
Registered Valuer as per Companies Act, 2013 and Partner of Manubhal &
Shah LLP, Chartered Accountants recommending the share Issue ratio for the
Amalgamatlon of Jay Infa Trade Private Limited into Jay Chemlcal Indusiries
Private Limlted and Demerger of the Constructlon Chemical Divislon of Jay
Chemical Industries Private Limited into laykon Industries Frivate Limited
respectively {“Valuatlon Report™);

I Statutory Auditors Certificate dated 30™ November, 2021 issued by Shah &
Shah Assoclates, Statutory Auditors of the Company as required under Sectlon
232(3} of the Companies Aci, 2013 certlfying that the accounting treatment in
the draft Scheme is in accordance with the accounting standards and

applicable law;

- Webafe | www jaychamizal com - Emajl : infodDjayehemical cam

Jay Chemical industries Private Limiled (Formerly knewn a3 Jay Chamical industiss Limftad}

. Rationale of the 5chema

(i} The present arrangement would result in the following benefits for the
.abovementloned companies:

» Elimination of cross holdings and Intercompany transactions to simplify the
shareholding and reduce adminlstrative costs.

» Reduction of overhead and other expenseas, consolidation of business under one
roof and facllitate adminlstrative convenlence on account of reduction in number
of entities and reduced compliance thereof.

+ Greater officlencies in operations with optimum utllzatlon of resources,
Increased cast saving and expected to flow from focused operational effarts,

GIN ; U2d1123/2000PTCOITEES Regd. Ofics @ Jay House, Panchvati Cidle, Ambawad, Almedabad-350006, indie Phone @ +B1 79 81347200, 61347281
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rationallzatlon, standardization and simplification of business process and
optimum utilization of resourcas. :

(i} The Scheme Is In the best Interests of the sharehaolders, employees and the
creditars of all the Companies;

(i) The Scheme does not have any adverse effect on either the shareholders, the
employees or the creditors of any of the companles. The Boards of Directors of
the companles belleve that the Scheme would ensure benefit to all the
stakehclders and will enhance the value for all shareholders / promoters.

K. Effect of 5cheme on stakeholders I

1) On each class of shareholders

The Company has only one class of shareholders i.e. equity. Upon scheme belng
effectlva, whole of the undertaking along with property and lfabilities of the transferor
Company from appointed date unless the Tribunal, decldes otherwise, shall be
transferred to the transferee company and the transferee company shall allot equity
shares as referred under clause 10 of the Scheme to the shareholders of the Transferor
Company on such date as may be determined by the Board of Directors of the
Transferee Company or a committee thereof and the Constructlon Chemical divislon
of the Demerged Company shall vest Inta the Resulting Company and the Resulting
Company shall allot egully shares as referred under clause 22 of the Scheme to the
shareholders of the Demerged Company on such date as may be determined by the
Board of Directors of the Resultng Company or a committee thereof.

The Scheme Is expected to have several benefits for the Company, as Indicated in the
. rationale to the Scheme, as set out ahove and is expected to he In the best interests
of the shareholders of the Company.-

2] On key managetial personnel

Jay Chemical Industries Private Limiled (Formerty known as Jay Chemicaf indusliss Limited)
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The KMPs of the Company, if any shall continue as key managerial personnel of the
Company after effectiveness of the Scherne. Such KMPs who are shareholders of the
Company, If any will be allotted shares, like the other shareholders of the Company,
Flease refer to point 1 above for detalls regarding effect an the shareholders. Other
than such alletment of shares, the KMPs are not 2ffected pursuant to the Scheme.

3} On Promoters and Non promoters
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Llke all the shareholders of the Company, the promoters and non-promoter
shareholders of the Company shall be allotted shares In accordance with the Share
Entltlement Ratio set out In the Scheme.

Please refer to point 1 above for detalls regarding effect on the shareholders.

Jychemicalsom » Emeail | imfoigychemicel.com

6. Valuation of Shares

In the opinlon of the Board, this Composlte Scheme of Arrangement will be of
advantage and beneficial to the shareholders of all the Companies and the terms of
the Schemne are falr and reasonable and the valuer has not expressed any difficulty
while carrying out the valuation.

The following recommendatlon of the shara entltiement ratlo has been approved by
the Board:

i Upan coming into effect of the Scheme, and in consideration for the transfer
and vestlng of the busTness of Transferor Company with Transferee Company,
Transferee Company shall, without any application or deed, Issue and allot
fully paid up shares to the members of Transferor Company whose names
appear In the replster of members of Transferar Company as on the Record
Date 1, or to such of their respective heirs, executors, administrators or other
legal reprasentatives or other successors In title as may be recognized by the
Board of Directors of Transfarer Company, in the following ratio:

“Jsffhfrry five) equity shares of JCIPL of Rs. 10/~ each fully paid up for every 2 ftwo)
equity shares of HTPL of As. 10/~ each fully poid up.”

1. Upon this Scheme becoming effectlve and ypon vesting of the Demerged
Undertaking of Demerged Company In Resulting Company in terms of this
Scheme and In consideration for the Demerger of the Demerged Undertaking
Inte Resulting Company, Resulting Company shall without any further
application or deed, issue and allot shares, credited as fully paid up, ta all the
equity shareholders of Demerged Company whose names appear In the
Register of Members of Demerged Company as on the Record Date 2, except
where Resulting Company itself Is a shareholder of Demerged Company, or to
such of their respéct]ve heirs, executors, administratars or other legal
representatives ot other successors In title as may be recognized by the Board
of Directars of Demerged Company, in the following ratio;

Jay Chemical Industries Private Limited {Formesly known as Jay Chemical Industries Limitad}
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“1{0ne) equity shares of JIPL of Rs. 10/- each fully paid up for every 100 { One Hundred
) equity shares of JCIPL of As. 10/- each fully paid up.”

The equity shares to be [ssued pursuant to this Clause will be together referred to as
"New Shares.”

7.. Adoptlon of the Repart by the Directors

The Directors of the Company have adopted thls Report after noting and consldering
the Information set forth in this Report. The Board or any duly authorised comimittes
by the Board is entltled to make relevant mod|fications to this Report, if required, and
such modlflcations or amendments shall be deemead to form part of this Report.

For Jay Chemical Industrles Private Limlted
[Farmerly Jay Chemical Industries Limited)

ot 7

Alpesh P Shah
Whole Tlme Dlrector
DIN: 06343944

Date: 04.02,.2022

Jay Chemical Industries Private Limited {Formerly nown as Jay Chemical Industries Limted)
House, Panchvati Cirde, Ambawad), Ahmedabed 380004, India Phone 1 +51 79 5TM47200, B1347291 - Websla T waw jaychemicsl.com » Email : Infadljayehemicat.com
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BEFORF. THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

C A [CAA) NO.19 OF 2022

In the matter of the Companies Act, 2013

_ AND
In the matter of Scheme of Artangement of Jay Chermical

Imdustries Private Limited (formerly Jay Chemical Indnstries
Limited)
AND
Jay [nfa Trade P*J:'ivat&.Limited
AND
Jaykon Industries Private Limited
AND
In the matter of Sections 230 read with Section 232 and other
app]i.cable provisions of the Companies Act, 2013
Jay Cherical Industries Private Limifted
(formerly Jay Chemical Industries Limited)
{CIN U241 19GJ2000PTCO376E2)
A company incarporated under the provisions of
Companies Act, 1956 and heaving its registered office
At Jay House, Nr. Saffron Building, Panchvati,
Ellisbridge, Ahmedabad - 380006
in the state of Gujarat................. Applicant Transferee/ Demerged Company

FORM OF PROXY

1, the undersigned, the Unsecured Creditor of Jay Chemical Industries Private Limited
[fﬂﬂneﬂ}’ Jay Chemical Induatries Limited), de hersby appoint Mr./Msa. ... of

. and failing himfher ..o ] (A as my Proxy to act for
me at I:he metl:mg of the Unsecured Creditors of the Applicant Transferee/ Demerged
Company to be held on Saturday, the 30t July, 2022 at 3.20 p.m. at Jay House, Nr. Saffron
Building, Panchvati, Ellisbridge, Ahmedabad - 320006, in the state of Gujarat; for ‘the
purpose of considering, and if thought fit, approving, with or without modification(s), the aaid
Scheme of Arrangement for the Amalgamation of Jay Infa Trade Private Limited into Jay
Chemical Industriea Private Limited, and Demerger of the Construction Chemical Division of
Jay Chemical Industries Private Limited into Jaykon Industries Private Limited respectively, as
proposed between the Company and their respective shareholders and creditors;  {the
‘Bcheme”), and at such Meefing and any adjournment/adjourmments thereof, to vote, for me
and in my DAame ..o (here, “if for® insert “FOR” if, *if againat® "AGAINST"
and in the latter case, strike out the words below alter “Scheme"} the said Scheme either with
or without modifcation(s) as my proxy may approve.

Dated this........... day of ........ 2022
Allix Rs. 1
Hame - Rewvennue
Stamp
Addreas:

Signature of the unsecured creditor......ooon.,
Signature of the Proxy. oo




Notes:

1. The proxy must be deposited at the registered office of Applicant Transferee/ Demerged

Company at Jay Housge, Nr. Safiron Building, Panchvati, Ellisbridge, Ahmedabad — 350006

in the state of Gujarat, at least 48 (forty-eight) hours before the scheduled time of the
commencement of the said meeting,

All alterations made in the form of praxy should be initialed.
Please alfix appropriate revenue stamp before putting signature.
In cage of multiple proxies, the proxy later in time shall be accepted.
Progy need not be an unsecured creditor of Applicant Transferee/ Demerged Company.
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ATTENDANCE SLIP

PLEASE FILL ATTENDENCE SLIP AND HAND IT OVER AT ENTRANCE OF THE
MEETING HALL

Natne of the Unsecured Creditor

Name of the Authorized . representative /Proxy

Address of the unsecured creditor

I/ore hereby record my/our presence at the meeting of the Unsecured creditor of Jay
Chemical Industries Private Limited {formerly Jay Chemical Industries Limited),
Applicant Transferee/ Demerged Company, convened pursuant to an order dated
21st June, 2022 of the Hon'ble National Company Law Tribunal, Ahmedabad Bench,
at the Repgistered olfice of the Company at Jay House, Nr, Salfron Building,
Panchvati, Ellisbridge, Ahmedabad —~ 380006 in the state of Gujarat on Saturday, the
300 July, 2022 at 3,30 p.m.

Flease (V) [J Unsecured Creditor [ Proxy

{Unsecured Creditor / me} Sipnature)

Jay Chemical Industries Privats Limited (Fermerly known as Jay Chemical Industries Limited)
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Site Map to Reach the Venue of Unsecured Creditors
Meeting:- "JAY HOUSE"”, NEAR PANCHVATI CIRCLE,
AMBAWADI, AMHMEDABAD - 330006

| Industries

3
n

kS

m-mmlaumﬂ@ :

4oz

Limite

i
s

St T
':,- e
i AT

L
" b 5"“"
= engari:

5r'.-u-uﬂ
u ?w-\.

T .‘.'rmi r!.d!qm.

\ uER\\*:EI..'E}\'-"I"ll [

E-nrﬁ.,.'-.-mr:.

RN .Hc







